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PROCEDURE IN THE REGISTRATION OF A COMPANY TO 
BE INCORPORATED UNDER THE LAWS OF THE 
PROVINCE OF BRITISH COLUMBIA. 


1. Before printing (if it is intended to do so) the memorandum 
and articles of association, enquiries should be made at the Registrar of 
Joint Stock Companies, to find if the proposed name, or a variation 
thereof, of the company, is already in use, as, “a company may not be 
incorporated, nor may an extra-provincial company be licensed or 
registered, by a name identical with that by which a company or society 
or firm, in existence, is carrying on business or has been incorporated, 
licensed or registered, or so nearly resembling that name as in the 
opinion of the Registrar to be calculated to deceive * * *” (section 
18) or by a name of which the Registrar shall for any other reason 
disapprove (6 Am. Act 1912). 


Under section 18 (7), the Registrar may reserve the name proposed 
io be taken by a company, for any period not exceeding thirty days. 

2, A memorandum of association is essential in all companies (sec- 
tion 12), and it must be signed by the subscribers in presence of at 
least one witness, who must attest the signature (section 16). 

The contents of the memorandum of the various descriptions of com- 
pany are specified in the following sections :— 


Company limited by 


SWAT Be.oie capers section 13 of Act and 3 of Am. Act, 1912 
Company limited by 

Suara ntcemes sa awe 14, %9 eer een ay 
Unlimited company. . “ 15 aries) rk Bey 
Mining company .... “ 131 ge 24 Rage Ted 


and the following forms of memorandum are given in Schedule IT. of 
the Act :-— 


Company limited by shares ............ Sched. II., Form A. 
Company limited by guarantee and not 

hewimoma sliare Capital’. fos. eek « =c: " Ae 
Company limited by guarantee and not 

havinewaseharercapital-.....8 5 a8. s eS eee 
Unlimited company having a. share 

EEN STW FEI. ones SOR Pe oer ee Ea eM wf ard 5). 


3. Articles of association are-essential in unlimited companies and 
in companies limited by guarantee. In the case of companies limited by 
shares they are optional, as, if none are registered, Table A. (page 421), 
shall form the regulations of the company. 
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The requisites of articles of association are contained in section 22 
of the Act. 
Forms of articles will be found as follows :— 


Company limited by guarantee and not 


having a share capital ........-. ... eched. Li.) Horm.B: 
Company limited by guarantee and having 

a share Capital... ..¢.+ 24.22.03 ses ‘ seat fe 
Unlimited company having a_ share 

BAU evan Oran COTS SY es oe Ss ae 


The memorandum and articles of association must be delivered to 
the Registrar of Companies, who shall retain and register them (sec- 
tion 25), but he may refuse to register a company which by its memor- 
andum of association takes all or any of the powers of a trust company’ 
as defined by the Trust Companies Regulation Act (section, 5 Am. 
Act 1913). 

4. A statutory declaration by a solicitor of the Sppreme Court 
engaged in the formation of the company, or by a person named in the 
articles as a director or secretary, of compliance with the requirements 
of. the Act, shall be produced to the Registrar (section 27(2)). 

5. The Registrar shall, at the cost of applicants, publish the certifi- 
eate of incorporation and a statement of the objects of the company, for 
four weeks in the Gazette, (section 26(3)). 

6. Public companies registered under the Act, and issuing a pros- 
pectus, must, before being entitled to commence business or exercise 
borrowing powers, file a statutory declaration by the secretary or a 
director that, 

(a) Shares held subject to the payment of the whole amount 
thereof in cash, have been allotted to an amount not. less in the 
whole than the minimum subscription; and, 

(b) Every director of the company has paid to the company on 
each of the shares taken or contracted to be taken by him, or for 
which he is liable to pay in cash, a proportion equal to the propor- 
tion payable on application and allotment on the shares offered for 
public subscription; or in the case of a company which does not 
issue a prospectus inviting the public to subscribe for its shares 
payable in cash; 
vat) There has been filed with the Registrar a statutory declara- 
tion by the secretary or one of the directors in the prescribed form 
that the aforesaid conditions have been complied with: and 

(d) In the case of a company which does not issue a pro- 
spectus id * * there has been filed with the Registrar a state- 
ment in lieu of prospectus (sections 96 (1) of Act, 16 of Am. Act 
1912 and 7 of Am. Act 1913). 


EXTRA-PROVINCIAL COMPANTES. 
E S Teak: pt 
d Phe qualifications necessary for extra-provincial companies desiring 
a license are contained in secti 52 of secti edhe 
.. - ; ; “ei in section 152 of the Act and section 16 of the 
Amending Act 1913, and the proceedings necessary for obtaining it 
. o 
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are specified in section 153 of the Act and section 17 of the Amendment 
Act 1913; any other extra-provincial company, duly qualified, may 
obtain coe aion -and-the procedure for obtaining such is regulated 
by sections 157 et seq. of the Act, 27 of the Amendment Act 1912 and 
13 of the Amendment: Act: 1913. 


Fres PAYABLE ON THE REGISTRATION oF A Company Havine A CaPI- 
TAL DIVIDED INTO SHARES. 


For filing articles sa Ne i a aad ay Oat! La Tae a ee tea ene ee wk te $1 00 
ae EM ci ee eS ae AP t ee 1 00 
Registration fees: 
1. For. a company whose nominal capital does not exceed 
SO OOO mar hee: 0 Le meaiie rns ci cope maets wine ete aeteere 25 00 
2. Fora company whose nominal capital exceeds $10,000, the 
above fee of $25, with the following additional fees, regu- 
lated according to the amount of nominal capital :— 
For every $5,000 of nominal capital, or part of $5,000, 


aitep ine. west > LO,000 up morned,000 . iv ian. «ar SOO 

’ For every $5,000 of. nominal capital, or part of $5,000, 
alter the rst 625,000 up to 6500,0008.. ..0.. iP ke. 2 50 

For every $5,000 of nominal capital or part of $5,000, 
SU RCAE HOS SIRS GOLD DOO ie cag ace ore eae ene ecree 1 25 


The following table shows the ad valorem fees payable on the under- 
noted amounts of nominal capital :— 


CAPITAL, FEEs. * CAPITAL, FEEs. 
Dieter 510,000. 2.5.... o20).00 Se Ueto s300,0007 72.2. Sally (aoe) 
ee PAUACI A ale oc a0n00 ef BOO O0 mma: 202 50 
S ZEAOUOS sh Aelo,< 40 00 # AOOOOOR 4 a: ” 50 
# EL OU cake ee 45 00 AOU. Sa ees 92 50 
ey MESAIDES Beers 50 00 i 5OO;00 0) tres. 277% 80 
‘< ORO 2 oes 52 50 ie G00 000s es. 302 50 
‘ GOO CO ara: Oeo0 : OC LOOORRS 3.27 B27250 
i 500 Omeaea ek: 65 00 2 800.000 3 Aa ape 50 
mec ON oa ee 72 00 - DO OLOO OF © seers 377 50 
i HO 00.0 Ore ee ao get O00000 2 e545. 402 50 
os i 0 00) ewer tcae 102 50 eee OO 000. am... 465 00 
ee PO O20 OOF genset Laie 50 se OO OOOO sua. 527 50 
Ms OO OO OR ee. 152 50 wy oO OOOO.) sacar 652 50 


The fees payable by a company not having a capital divided into 
shares are contained in Table B., Part II. 

In addition to the filing and ad valorem fees the necessary amount 
of Gazette fees must also be remitted to the Registrar. These are as 
follows, and each amount covers five insertions :— 


a Borel 00. WOrdsea tic uncersh eta: eye erate ear toeie toc are 9 $5 00 
Overs) LOOcwords anduunder 150i swords™......¢55-.<4..-. 6 50 
He jee Gre 2 S DAWG) Sade 2 0 2 Nace aad Mn Ait 8 00 

ee PANG Cee se PAP ek” "3. Sa a Reche. oe eae 9 00 


Cr 


“ee 


250 words and under 


B00. * fs 
Sou ee " 
400-7 a 
450) -* : 
500 “ - 
BO! ce se 
GOUT ss 
Soups s 
700 ec ce 
750 “6 - 
s00. : 
850 ce ce 
900 “ : 
950 “ . 
1,000) 74 “4 
L050 4 
i000 Ss * 
1150 un ru 
120009 se 
1,250 “é << 
15200 = =" 7. 
Lo. * 
1,400 “ s 
1,450 “ 
aE) 4 Oia :f 
1550,“ i. 
1600.9 
156502 * yi 
fee.“ > 
ee * 
1,800 “ z3 
ge 51) ae 
1,900 “ 
2950. ™ - 


S00 WOLdS) 214.640: «<a a Does 
SHO “Sees 4S. «eee 
OO), As... waa ae 
ARO! 9° TRE a. 2 Aa Slee 
Bee So A Wear Satan ne tae eee 
Pt, fo mena unc ste oes eee 
GO ieee th sate ene 
Goth ee as ve ae Gu. cme 
OS UES? Mitre & een Rae ere 
R50 | WS a eee es 
SO PNR ai oer ten, coadg Se 
SU Oiket is? eupecde caterers he ae a 
DOO ej owas eee poke eee 
G50, 9S. Tae aera eae eee ee 
LGO0 ECE nace eens coca 
a0) ee ora ren sores bce, 
BP 0) ds ere ate perce 
LOO ie Sie) dn iaad ee ne ee 
1 2OU sy Pee, We ihre oat ees tes 
1 DEO R cre oa. eaten. ct aaa 
1 BOG ea pees rete igh, cca iee 
enue PO ke ee ree \o. 
1 A0Or. =o oeee te ere e beter eee 
LA5O” “GR oo ene poaicky. anata 
1500. <a ee oe eee 
1,550 -SoROR Ay oe ec eee 
1.600 + <eeee se 65) eee 
1,650 RERNIDA y Aty Cae ee Sere eee 
L700" “ie ae oeeke eee 
1,750. eee oC 
1,800." 0 ee ee 
tots) a Se ae eS 
15097 be eee ee 
L.YbG, WA SC ees ee 
2.000 06 


26 Con Cle ae 6 Sele eam ew 


Aud for every additional 50 words ...... 02 oesue% seven eae 


FEES FOR EXTRA-PROVINCIAL COMPANIES. 


Filing articles or by-laws 
power of attorney 


“e 


“e 


Ad valorem registration fees according to scale on pages 5-6, 


petition 


BLO 6M Ow ob OL STS Se Diet SEL ewe ew ws ee 


€.4..¢ 60.0 SA See WS he oe Ole es ele «6. eo 8 ew 


aoe Oe we 8 we FS 6 oe UL 8 a er 


Te SS 6S CW ee Sk ew Ce 


$10 00 


10 
11 
12 
13 
13 
14 
15 
16 
16 
17 


W ow © 
He G2 CO 


a a aD WS W oo oo 
Co CO'CO =e Sa Or Or 


75 
7d 
25 
00 
7d 
50 
25 
00 
75 
50 
25 
00 
75 
50 
25 
00 
75 
50 
25 
00 
75 
50 
25 
00 
75 
50 
25 
00 
7d 
50 
25 
00 
75 
50 
re) 


00 
00 
00 


Gazette fees, calculated on the number of words in the “ objects” with 
100 words added for the certificate. © 


cheque. 


N.B.—Bank exchange must, in every case, be added to certified 


a a i is 
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To THE CoMPANIES AcT AND AMENDMENT Acts, 1912 AND 1913. 


Norz.—References to “Am. Act” mean, in ordinary type, “The 
Companies Act Amendment Act, 1912,” and in italics “ The Companies 
Act Amendment Act, 1913.” 


SEC. PAGE 
ABSCONDING CONTRIBUTORY, 
GUT CS UmeOmmernetet, eens Peeeiabe ia tate oleae eso 4 R22 392 
ACCOUNTS, 
SERCO AWE CONN, 75, CO eae eae: obapeene onic Sas roe Yen ine lt eae 120 357 
All CisOLssmereDOLGE OT er se otis Sale teams aie 2i-°2°s 120, 122 Da 
disposal of on dissolution of company ..... 259 403 
to be submitted to statutory meeting ...... 73 (8c) 330 
of liquidator; see LIQUIDATOR. 
TECOLVELS OF PINADASEL « atatens © fas 4s osrece 2.8 104 350 
ACCOUNTANT, 
TSMR e MDCLU Gr xe. 2 al cbs cheeeatews nicoa opts 93(5) 342 
ACTIONS (and see Lucan PROCEEDINGS). 
may be brought or defended by liquidator 
InenaMme sor | COMpalivgees « 0. -.- TOSCL) 383 
stayed on winding up order .... 289 415 
ADJUSTMENT, 
of rights of contributories; see WINDING UP. 
ADMINISTRATOR, 
VOLLN OR DOWIE Ol ta tary 19 ay siete ase eta wake = 38 315 
no personal liability for calls, etc, on .... 39 316 
ADVERTISEMENT, 
of closing of register of members ......... 42 316 
final meeting in voluntary winding up... 239(2) 397 
resolution for voluntary winding up .. 229 393 
AFFIDAVIT, 
before whom to be sworn .........++-++--- 264 405 
AGENT, 
of unregistered extra-provincial company. 
penalty for acting aS ............--- 170 375 


SEC. PAGE 


ALLOTMENT, 
POROLMONG Ol Cast vas. oe cerns oe Sem gal 94(1) 342 
must be complied with within 40 days. 94(4) 342 
directors’ liability for irregular .......... 95 (2) 343 
reouinre Cleet Ol... agg See A. aap ete 95(1) 343 
iabiltty of directors-for... <2... 95 (2) 343 
Peme@dy Ii Case OL) oc. cama me os 95(1) 343 

SS TMNT, BUDSCTUP TOUS odes «oro 0d Sree ane 94(1, 2), — B42 

repudiation: of, by applicant ............ 95(1) B42 

POSETIC MoE wo Me Ys cae eee isdele ls <a eae 94 342 

VOUT Ue YL emt te Met? w 5 aii gles chats sin Awad eats oh 344 

18 Am. Act. 

VOULE DIG) an eatin cage x. kee eet ence eens 95(1) — 343 

pe Res sd EB Died See meatier a rurge TERE: 55 ; 322 
ANNUAL GENERAL MEETING; see MEETING. 
SUMMARY; see Summary, ANNUAL 
APPLICATION FOR SHARES, 
brokerage to be entered in annual summary 34(2) 314 
minimum amount payable on ............ 94(3) 342 
APPOINTMENT, 

CE PAMLDOL SS 25 Ger 8's sy 2 os se ae ee LAO As} 356 
committee of inspection in winding a 207 387 
CITCCEOMR, FESLTICH OM ON. ««...: os hase 80 339 
liquidator; see LiqguipaTor, WINDING UP. 

SVOGIA] SNANAVOT seca eecns «se» » ee 208 388 
ARBITRATION, 

Companies Clauses Act incorporated ........ 236(6) 396 

delegation of company’s powers to arbitrator 128(2) 359 

TeRerence CbG Wass s 2 ae ps Oe 128 CO 359 

ARRANGEMENT BETWEEN COMPANY 
AND CREDITORS, 

appeal against by dissenting shareholder ..  235(2) 396 

ory ptrecbed oe Gg olan, eee, ae 235(1) 395 

majority required for 4.40643 ects oe oa 235 (1) * B95 

ARTICLES OF ASSOCIATION, 

adoption of Table A. a8 ¢....6cssereness 20(2) 310 

BUSPAR < Secs ete os. ae een yy 23 311 

copy of, to be given to subscribers ........ 28(1) Bag 

debt due by member under, nature of .... 24 (2) 311 

Gilet olerdgistration OF S45... 2< dc wees sos 24 : 311 

essential in company limited by guarantee 

and unlimited company ............. 20(1) 310 


ARTICLES OF ASSOCIATION—Continued. 
LOPIMBANCG SIO TATUTC. OL Wn water tecahrats foe one au 
minimum ;subseription, fixed: bye tiss.sca «. 
must be divided into paragraphs ¢.4.....% 

' printed or typewritten oy. 2... ney 

sronedweby, eubseribers yscd.-.-. 8s a. : 
optional in company limited by shares .. 
penalty for not affixing copy oe Tey 


resolution: to: owe 
for not giving shareholder copy of 
reer Clem aia CLOG wearer sera pee eres - 
POwerswor subscribers of . 9)... a, 
re oielana OMe OTe eo ie eee ees eae sae 
plea pea Noma LEM CONSE GU LES ass eics apss ahs aes 


to be retained by Registrar ..........e¢.0) ia. 7 


ASSETS; see WINDING UP. 


ASSOCIATION, 
prohibition of el, with .over .20 
(ARENA ATE UNS oy Bey A a ON a 


ASSURANCE COMPANY; see Company, 
INSURANCE. 


ATTACHMENTS, 


void after commencement of winding up .. 


ATTORNEY, POWER OF (and see Company, 
HXTRA-PROVINCIAL). 


Van C OUD OCT Viet teste. ec ae eer ese st ae 
CLUES (ONG) Cocke UPRAB Sra E an rod) oa cat Par ane 
AUDITOR, 

EDO LMMMRMCTL es OLS tat nse tues tekee Mra ye tate t ah 

bye Dicuis-GOVermor ere. eis sc.t 0: oes 
company must intimate to shareholders notice 

(Ohm Sialeuanweatunnoyes Revie eM cS aes a ee 
GITCCLOl aM ayy Ole Dea ae Meine wee. inp aye oche 
GUGM ESS SORE CLE RA) bsescke «che anos Dok er A a 
first, may be appointed before statutory 

PMC CULE oes a Mteaca saen ets. taptets! aged aes, 0d mr atoke 


may be appointed by Lieut.-Governor ..... 
name and address of, to be specified in pros- 
DCCUUCUMEN ely ars as oot) Sree a aioe Oath 
notice of intention to nominate new auditor 
VOU DO a CIV SMa pes yap. sa.tte ors ot ol are seaaete oa ott 
US HO eeKOHe &: OhaRR nc, Saray Or, ae Sh Ca ee cee rte 
remuneration of, to be fixe’ by company .. 
PEPOLU LOLs mate tries weetiata's ae cite ge evsis ee 
GONUCH Ls SOlary Mt cittata's knee weed aes 


87 
aero 


119(1) 
119 (2) 


119(4) 
119(3) 
120 


119(5) 
119(2) 


90 (11) 


305 


401 


©) 9 


oo oo 


(3%) 


AUDITOR—Continued. 
report to be attached to balance sheet ...... 
read to general meeting ...... 
right of access to books of company of .... 
statutory report to be certified by .......-. 
vacancy in Office of ....-....ee eee eee eee 


AUTHENTICATION, 
of documents: <2... S200 ses seen sa eee 
of do., issued by Lieut.-Governor ........-- 


B. LIST OF CONTRIBUTORIES; see WIND- 
ING UP, CONTRIBUTORIES. 


BALANCE SHEET, 
certification of, by auditors ...........--- 
to be included in Annual Summary ....... 
issuing unsigned) 6 vcs cw.- = sere een 
right of inspection of, by preference share- 

holderg a3 se gins. sh aa. 5. eee 
signature of, by directors 


BANK NOTES, 
prohibition of issue of 


2.6 © wm WO 6) 6) @ .€ @ixe ee ee ee, 


BANKING, 


prohibition of engaging in 


© @+6) de [6 elle ei ete ete ce 


BILL OF EXCHANGE, 
making, acceptance or indorsation of by 
COU RIN "= eet wa ote ee 
abirty OL  COmpany OM. ic g.ahicay areas 
no personal liability on officer 
proof in respect of 
seal unnecessary 


eo) oe. al we ee 


ote eke le ele. sie ie 
Cee sw ow 8s 6 Tete 6S 8 ee ie we 
PO ee sa et kk oad ee Lae or PS nee as a ie 


oO 86 Sere Ole See Ce Se 


when binding on company 


BOOKS AND PAPERS, 
definition of 
disposal of on dissolution 


ee Sara 6 © « rh GOT 6 Bie 66 F wit ee Ces 


inspection of, by creditors in winding up .. 


BOOKS, 

disposal of on dissolution 
INEPSGLION. Or LIQUIGMON E 3.5705 ea wee Va wa 
no responsibility for disappearance after two 

VO cok cate Seats oad Loa hae os s oot 
prima facie evidence in winding up 
production of in winding up 
to be kept by liquidator 


FSS eae we eS ota a 


om a me Chott ad ad fa te 


SEC. 


120(3) 
120(3) 
120(1) 

73(4) 
119(6) 


124 
298 


73(4) 
34(3) 
120(4) 


121(1) 
120(3) 


PAGE 


Bd 
Bd7 
B57 
330 
356 


358 
ALY 


330 
315 
B57 
307 
B57 
305 


305 


BREACH OF TRUST, 
abrittyeomedirectOrsGlOraes rane aera: 
Hig uid lore tO Teme sae Ser et ete tan 2 
RMN KS: SO Se A orem amen 
CLINI, ese en ROU Reka eke eh ee crc uct erecrete, « 
Foliar (ron sOl CGILECLOVSs ance ec aeites 


BORROWING POWERS, 
TEStTIClION. Ole CXCECISe) Olas oe urea emt e 8 « 
Mota tOeatlectLad eben turesns cass ses bss als 


BUSINESS, 

carrying on with less than the minimum 

MUMMDE rN OLs MEM Desi ane sree ees tue -es - = 
certificate that company is entitled to com- 

TANCES - SACRE ie eee core mina i Cy weg mae 
company’s may be carried on by liquidator. 
date at which company may commence .... 
restrictions on commencement of .......-- 


CALLS, 

may be of different amounts and payable at 
Cree mbps een Mets cherstoregaie-) 1." ole 

liability of personal representatives for 

epecialt yaaCel teem. 2 segs tere neo. Sees 

power to administer estate of contributory 
INE respect, Of UN paid ara eeemmncetaterters 

to be entered in annual summary ......... 


CANCELLATION OF UNISSUED SHARKS, 
not to be deemed reduction of capital ...... 


CAPITAL (and see SHARE CAPITAL). 
ql TeTatrOne OL Riser) ce wee 2 skeen 
amount of paid up may be reduced by bonus 
Calcella tome ots UNLSSUCU merase ce eiet nts <> << 
TOUMTCAUGLIOM Ot CA DUE wrists: lee 
consolidation and division into shares of 
larcereamMOUn sues. aiiere oa ase we << 
conversion of shares into stock ..........-. 
IIIGLOASCR OL, See eee rete Co eRec er eels 
notice ‘of to be given to Registrar ... 
PSST CO Ler TC Weel Se cea Rete caterer ee ate allel 
memorandum of association to contain ... 


payment of interest out of .............. 
TACTICLLON Wit see on tks exactness < 2 ceo ene yet! 2% 
VEOTSANIZAMON Of Loi. ma0s seine sea 2 hes 
mnissueds cancellation Ofe.5... 2. .66% o> 


96 (2) 
199 


96(1) 


46 
185 
184 


185 (3) 
34 (2) 


48 (4) 


48 (1) 
47 (1) 
48 (1c) 
48(4) 


48 (1b) 
48(c) 


(3%) 
raw) 
S 


ow v9 Go LW oo OH 
ey ee) ras) RS) SS OS) SS) 
) juli (SO) (epy el Ces op SSS SS 


BY (ao) Ce SSS 
Ww WOH CO 


SEC. 
CASUAL VACANCY, 
appointment of auditor to fill .......... L9G) 
CERTIFICATE, 
of auditor verifying report .............-. 73 (4): 
A640. ACCOUNEE 1h. feu manne 120(2) 
of incorporation, centents Of .1.......56.- 26 
eftect FOP Aansee ) cae Oe eee 26(2) 
is evidence of registration-........... 27 
PuUbiCAnON OLspe stern vise re ete 26(3) 
of registration of mortgage or charge .... 102(5), - 
to be endorsed on debenture ........ 102(6) 
of ahares, sia. Se eae crs Rc eens ae 31 
refusal of Registrar to grant .:...... Reet 
that company is entitled to commence busi- 
TOSS Gas cee Re ee ee ate ene: 96 (2) 
CHAIRMAN OF MEETING, 
"effect of signature of minutes by .........° 79(2) 
election, Of 2e, Gen 0h seers vee Geeaards aa, 75(c) 


CHANGE OF NAME, see NAME or Company. 
CHARGE, see MORTGAGE. | 
CHARTER, 


Cette Wattage ei Maras ¥. «os om, « Vee 2 
CHARTER & REGULATIONS, 

defini tii wie 45 ect ceil iain ata tues. Penne 2 
CHINESE COMPANY, 

prohibition, of registration Of 2.5.64 «4% 148 
CLOSING, 

OL VOM ier OF JOST DETEY oy. We Os ene ce he 42 


COLLATERAL SECURITY, 
holder of shares as, not personally liable .. 40 


COLLECTION, 
SL IASSOtE IN. WIDGINE AID. aoc roe dvs Ses 199(2) 
209(1) 
COMMENCEMENT 
of business, contract made before becomes 
bane ene tn gaa se eel < at) ote) 
fine for before issue of certificate ..... 96(5) 
registrar's certificate conclusive evidence 96(2) 
VEStKICHONS OHI diek osu» cayw ess ¥s bh nas 96(1) 
WOIDRTARY (WINNS HD” cho en Sr ev eee’. 227% 
winding -up by the Court .............. 190 


PAGE 


- 306 


_ 330 


357 
all 
BAL 
alee 
312 
349 
B49 
313 


344 


338 
331 


302 


302 


368 


516 


316 


383 
388 


j44 
544 
344 
343 
393 
381 


SEC. 
COMMISSIONERS FOR TAKING EVIDENCE, 
Coun ye COurhe|Ud Sess tOmbem a. several aay 263 
DOWECTSMO De teeca tart ocecneent tue Bod ouster ola ch a ccats 263(2) 
TOPOTL EOL SLO LCOUT Lp srs secceesca pele Apes eons 263(3) 
COMMISSIONS AND DISCOUNTS, 
amount of to be mentioned in Annual 
SU a yam ae. 34(2) 
Dalanice suet es ee... oe) 
rate to be mentioned in prospectus ........ 98 (1) 
COMMITTEE OF INSPECTION; see Winp- 
ING UP. ce 
COMMON SEAL; see SEAL, ComMMON. 
COMPANIES ACTS, 
repealed ia. .e. «3 Bo Ake elatn Io A Sed 7 aa 299 
COMPANIES, 
capable of being registered?*.anc... 29 $227.4 Q7T4 
COMPANYS ; 
CUS IIATA IONIC ORE sce ays CoRR MA eRe aaa ee Pres 2 
129 (3) 
174 
2 
1104 
representation of at meeting of other com- 
Palyotaw ich 1 16. apmMem berate 76, ad « 76 
COMPANY, CHINESE’ OR JAPANESH, 
(orl Lice eta tro ame ees ira et, La 148 
COMPANY, DEFUNCT, 
EXita= Provincial les eens tee eee ees ha 268 
lhability of directors, &c:,conunues -s..... 268 (3) 
MAE DORSUTUCKEOls TeCisheDm mer ot tcelelen ae. 268 (2) 
20 
TiO EICOR Cae patton whey Serene eka evel ita csc <3! a3 268 (5) 
procedure before removal from register.... 268 
where company in liquidation .._.268(6) 
remedy of dissatisfied member or creditor... 268(4) 
| 


COMPANY, EXISTING, 
action against contributory of may be stayed. 288 
eannot be commenced or continued 


after order for winding up ..... 289 

pending by or against to continue.. 285 

AD DUCRLLOMM Ore eN Ci LO & celiena a kee eneiins ss av 
authentication of statements of .......... 278 
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Am. 


Am. 


Am. 


PAGE 


404 
404 
405 


314 
346 


340 


408 
411 


SEC. PAGE 
COMPANY, EXISTING—Continued. 


capable of being registered ......-++++++- 274 409 
definition. ‘Of <A t..gee 8 ose nee erm 2 301 
effect of registration of .....-.++++-seees 286 413 
evidence of nature of company may be re- 
Quired. ~. olin weimate nu dm |G aa, aim ee 219 412 
execution not to issue against members of, 
after registration .....-.+-.+ses+sses 285 412 
exemption of certain, from payment of fees. 280 412 
fee for registration Of .......++seeeeeees 280 412 
QL Am. Act 
formed under Act other than this ........ a4. 409 
Water Clauses Consolidation Act 1897 272 409 
incapable of being registered ............ 274(2) 409 
joint stock company, definition of ........ 275 410 
requirements for registration of ...... 276 411 
liabilities or rights of, not affected by regis- 
CPATION, <fiep See ees nat & Oe Semmes eye 284 412 
“limited ” must be part of name if liability 
lammcibedls Godoy tee pos te PS eee tee ee 281 412 
memorandum and articles may be substituted 
forsdesd-or sethiement...0.. o1 9.5 eee 287 414 
non-joint stock, requirements for registration 277 411 
provisions of this Act to apply to, subject 
tke CONMLGONS "sane ele oe keene 286 413 
Table A of previous Acts not repealed .... 300 418 
ATEN SLeT SOL Saree IT i os baw see ae 273 409 
vesting’ of property of, on registration .... 283 412 


COMPANY, EXTRA-PROVINCIAL, 


puiriial) game yO ica «ayo owe Cre 8 Am. Act 
6 Am. Act 
attorney, acts of to bind company ........ 143 367 
appointment of, see infra ‘license’ .. 153(d) 369 
if none, license or registration may be 
TeyGked |e. suchas es ee ta eee eh 149 368 
Chinese or Japanese cannot be registered .. 148 368 
eT el 4 Gace ounces yoke es hc Ra eee oan 20 Am. Act 
filing of documents may be dispensed with 
ID -COTUAIT ADOR Anke 108. 6e re Re ass 140 366 
foreign company, provisions to apply to .. 139 366 
company previously registered as, spe- 
cial DEOVINIONT Aa. > s den ke ee ne 144 367 
objects need not be mentioned in certifi- 
acter chs Gear AN, woke cee ecss % 145 368 
meeting, annual general ................ 10 Am. Act 
PRY oN Wan Mee ee esas in Ga he cox. Sie Ne dix otha WAP ow 143 367 
12 Am. Act 
7 Am. Act 
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SEC. PAGE 
COMPANY, EXTRA-PROVINCIAL—Continued. 
WIthEPOWeTs sO sLrUSL! COMPally =. serra sts ex - 4,5, 16,18, Am.Act 
LICENSE, 
attorney, acts of to bind company ..... 143 367 
appointment of new, publication of 154 370 
if none, license may be revoked .. 149 368 
power of, see infra ‘ power of at- 
TOUT CV Si pertetie scare tet sere Be, sre & 
charter must contain power to carry on 
OllsiMesss in PTOVINCe) er aoe bone « 153 (a) 369 
companied sertitied 10% .55..0.8. n.,s1 <cee 152 369 
CHOMP THIS BONG oA ae A ata Raphcon cee Geman 154 370 
documents to be filed with application 
IROUR Reet a cen tebe ney ian ive ee eins eae 153 369 
essential to the carrying on of business 139 366 
insurance companies—special provisions 
AGED OMe Basen ees Say ste Posted asinle fa 115 304 
164 B74 
power of attorney to person in Province 153(d) 369 
CONE Cue Olgenia eeinvees Ske sse ase: 153(d) 369 
DRONGATT Hage Res Sarah ne PO dN a ee ieyan (le) 369 
12 Am. Act 
LIV VETO yas Os camara emerer tee ashce. re oe 156 371 
Proceedings 10 Obbal lesen ened y+. 21s 153 369 
Pi00 Oleh et tos tat eet eel. ots 154-155 370 
ONUSmOL ON MCOM Da lVmeA tact ao. wets 12 376 
DUD GATOR Olas c)5:. sereeree nes. age oes 154 370 
penalties, see ‘unlicensed or unregistered,’ 
‘insurance.’ 
TO OVE (Cer Oly SAL CS Wnt del Pe sek an sel Rng eee 143 367 
RSTAMINNSEAS) ZG Rome se Gs op ae Sate clea 143 367 
Pe CUstere dy OMCORs sassat 5 2) « fat eee tel oe pene as 154(b-c) 370 
POGUE OO Le Mei Dekear all tal, weeeee Ge nie eter eteuy 8 Am. Act 
REGISTRATION, 
acts of company entitled to, to conform 
(26) CRVAVROL®. LORON END (COn Scab eae ss nani 163 373 
attorney, acts of to bind company .... 143 367 
appointment of new, publication of 160 Bio 
if none, registration may be re- 
ROK ments 210-5 en me ita nk 149 368 
CertisicatevOs, CODLCNTS. Ol meat... a. > 10% 160 373 
151 368 
eertincate of publication *OL. ..6. Ge. 160 373 
COM Damies= CNUIED S10 sc San el. eas 157 371 
26 Am. Act 
documents to be filed with application 
SHON 36s Ste aint Pa Mn gon oe 158 B71 
27 Alt, Act 


COMPAN Y, EXTRA-PROVINCIAL—Continued. 


essential to the carrying on of business. 
Insurance companies: 
special provisions as tO .....+++++++ 


mining company, certificate of ........ 
power of attorney to person in Province 
gmendnien two ne: vie ag eects 
CONRDIG TOL naa ker. tees ae ae emeeree 

form Ole: 4c ok cat ee ee 
invalLdity Of... 41s sees eee 

issue of shares unders... c0 4 aces 
VAPIGvIGNS Of © daw ere ae eee ae 

POOL: OE Wir. aise cone oan oe ie ee ee 
ONUE: OL OD “COM Dany gee aa ame ear 
registered office ...2+s055-5% Fe Pn 
return of members, annual .......... 
pubstitntional service “ai: . Seams eres 
rights and duties of licensed or registered .. 
acquisition and alienation of land .... 
power to, sue and-be sued ...........6% 

~ security for costs in action by 
substitutional service on 


© S16 41a ea oO teihke pe 6) 66208) <6 


UNLICENSED OR UNREGISTERED COMPANIES, 
SUanerOr COMA LOT ii. og een ee 
carrying on business in Province . 

penalty for 
Holding mi sar. ei. . aos aan 
penalties for carrying on business, 
STS ee a) Re pe 
ONE aie. antes aie ade 
insurance company 
recovery of 
remission of 


aw © e Se mle 
ee ke 
6 6 06 bee e 8 Cece ee 
See Dw ere 6 0 ee Ie ee ee ee 


SO KCBi Ee BeOS CSG Bld aS Io Male ee 


process against, 
averment in 
procedure in 
publication of 
service of 


ee ee Oe Fe ere ese Oe, bene’ 3 


Re) RO Re we, Rime ew, keh ee 


att wee Pe Cre ele ew é «6 2m 


te eo ee ae al Se ee Sg a OY a ee 


COMPANY, INSOLVENT, 


security may be required for costs of action 
brought by 


re NY Dk ee” ae ee i a eee ee 


SEC. 


139 


151 


158(d) 
159(1) 


159(1) 


Lie 


8 


ao 
2-3 -2 
CO 


foal 
2 -2 
~t =2 Ct Od 


hod hat | 
) <0 


oo 
cD +3 
2 


Am. 


Am. 


Go 9 Oo ©2 cS 3 
ft ee Ee ae ae ate. ae 
Or <2 GS GS -F =z 


a 
lor) 


416 


COMPANY, INSURANCE, 


extra-provincial, special provisions as to, .. 


form of half-yearly statement of .......... 
incorporation under Act not permissible .. 
statement to be made half-yearly by ....... 
- copy of to be posted in registered 

Ol Cem tet eam ty nC. 

to be supplied to members and 

creditors 


A) euiay is fe) e! 6's oye! (es) 6: 0) ele: 648, 


COMPANY, JOINT STOCK, 
definition of 


o, 6 "e's (e J0i 14 (0 010 @ (@ 0. 0. ¢) 'e. 6, 61 0 ©) @) 6! 10) ©) ioe 


COMPANY, LAND, 
empowered to pay dividends out of profits 

of sale of property 
reduction of capital of 


ee 


SPle etree. 6-0. fos 0. ese et eens) 16. 166 


COMPANY LIMITED BY GUARANTEE, 


articles of association of 
definition of 
division into interests to be a provision of 

SULIT ORCA ba Lae acnth kc ver ee erage tise kae 5% 
memorandum of association of ..........-- 
memorandum and articles, form of ..... 
participation in profits by non-member, pro- 

vision as to, void 
FECUCTIOMsO Uectiarorca Ita le wewaauee sites. so. 
share; capital to be specified =. ..5..25. 024 


au .e] voles) ©. Je) <6 16) «| @ 10: \6) 6) 18! 0. (e 


Ge, 010 @, 60) 0 0a @,@ io (610.6 10: 10 8 01 6) eee @ 2 


Ce ee ee 


COMPANY LIMITED BY SHARKS, 
articles of associationy optional in 
capital, alteration of, see SHARE CAPITAL. 
inehides NuIMINS COMPA Ves spencer et» 
memorandum of association of ............ 
FROUG SU TO) pes eee ns Nc Ih oes Cire tims nitty agt_ rr ee nea 


Ot dy, OES OG 


COMPANY, MINING, 

‘assessable’ and ‘ non-assessable.’ 

charter, prospectus, &., to be 
TELAT KOU BOC ee RRS ON eae teats, lone fate 

contents of certificate of incorporation .. 

enforcement of payment of assessment on 
shares 

existing before revision of 1897 ..... yet 

included in definition of ‘company limited 
by shares.’ 


SP 8 <6) co, 6 © (eel 6) 


specially 


SULeiret stow a netheel son lini 's (wel v6) sere en 8) @) 66 6: 16: 8 0Ke) 


alte Sahel eo la Ae “oh e's! egies eher 61.0 1kh: 8) 0) (9) ene ue") 6. 


SEC. PAGE 
ee) B54 
164 Oe 
Schd. II. (F) 448 
clare 305 
115(1) 304 
115(2) 304 
115(3) 354 
215 410 
64 325 
64 325 
20 310 
12(b) 306) 
29(%) 312 
12 305 


Sch. IL. (B, C) 436-439 


312 
325 
310 


310 


SEC. 
COMPANY, MINING—Continued. 
incorporation of without personal liability. 131(1) 
‘non-personal liability’ to be inscribed on 


all documents of company .........- 133 
afiieeli odio so. ore tere ote oy reece 131(2) 
pettolenin "ss cry = bees ce cites ear ge 24 
POWEISIDE coud eer ae Se ert ee onus ae ee 131(2) 
re-incorporation of as ordinary limited com- 

DAU oes Nacemnat eo eral ea ain eee oe le 138 


share certificates to be specially marked .... 182 
shareholder not liable for payment of calls 
or for companys debt. <2... Saar 135 


COMPANY, PRIVATE, 
balance sheets, right of inspection of by pre- 
ference shareholders not to apply .... 121(2) 
delinibion OT Avis dens > eles eee 130 
directors, provisions as to not to apply .... 80(38) 


may be turned into public company ........ 130(2) 
members, minimum number of ........... 12 
122 
statutory report, provisions as to not to 
BU ae eas Se ies cease 73 
COMPANY, RAILWAY, 
prohibition of incorporation under Act .... ig 
COMPANY, UNLIMITED, 
alteration vorsrepulationa Of 1... is sedse ues 23(2) 
CRU eM ease lie © at oi Barc ok wi oy RE 66(a) 
SDE MROT: Ghost cory) 140s cw ee aE 12(c) 
memorandum and articles of ............ Sch. IT. (d) 
reristraiton \of as. limited phn. en ee es 65 
SREOE TORE Ons Ea ie aga + ah ee 65 
reserve capital may be provided for on 
revistration as limited .......55....- 66(b) 
COMPROMISE, 
PEWEr OF CoMPANy CO ws ta eee bay oe 129(1) 
liquidator may with consents-............ 253 
may apply to court for ........ 129 
CONTRACTS, 
binding on successors, &. .......2.0..2+0.- 84(2) 
dates and parties to be specified in pros- 
DOU race tr draws es steed Bak oh ware < 90(1k) 
CEGTIVAS Tok © adie Gar Bor laa eT 84(1) 
in WIMing and wnder seal .. 20 y.cacccs cass 84(1) 
made by company before entitled to com- 
Riotics PONCE. 65 ss ssa. bes SONS: 96(3) 


CONTRACTS—Continued. 
made by officer binding on company ...... 


underspowereolsainerucy me anr) yas 
no personal lability on officer making 
Parody sane hens cw Bot ead Saget. 


referred to in prospectus not to be varied 
betoresctatutorys meeting usw. so. oon. 
relief where shares issued and contract not 
DOL. ih ik ee ees PE tr a ee ne eee eta 
ced mnececca Wyse. Mint. Arye an aan beac! 
shares not paid for in cash, contract as to 
Op Dome Cla atin, tea, aera rene ead | 


CONTRIBUTORY ; see WINDING UP. 


CORN: 
of document certified by registrar equal to 
Orie linea Meee eye Ae ta as Soe eba! see chs 


COSTS, 
security for by extra-provincial company .. 
UasOl Wen LECOTapall year area. rues.) 
in winding up; see WINDING UP. 


COUNTY COURT JUDGES, 
to be'commissioners for taking evidence in 


AVATALORN ITER Abt hls, Meee ob 1 Ald AAR 

DOW OLS O tage aerate Aira Weta arce es oh ey 

FOO CURD VacOs COUCUM. saat amwenn rn ne 
COUPONS, 

may be issued for payment of dividends to 

Bearerery © meres etera coun es Cave emit oak 

COURT, 
TCA LVIN CSO tiene aan Or el cce eeena oke oat 


powers of in winding up; see WINDING UP. 


CREDITOR, 
appointment of receiver by secured ........ 
compromise with, power of company to .. 
concealment of name of creditor entitled to 
objecttomedueion of Capital gs.40..008 
consent of, necessary to alteration of memo- 
TEMA GIUNACISNS ates GON: UP ie Rerrccle | At mgr 
objection by to reduction of capital ........ 
of company in liquidation; see WINDING UP. 
of company whose share capital has been 
TEULUCEd B. qewetns mec. s: tela, BA tiabWtee ect Sag: 
right of inspection by, of copy of mortgage 
OTRGHAT OR eee n tam es Stier en 4, Et 


a0 


SEC. 


269(4) 
147 


292 


263 
263(2) 
263 (3) 


45(1) 


DAMAGES, : 
against delinquent director ...-.-++++++++ 
on application to rectify Tegister ....+eree 


DEBENTURES; and see MorTGAGES AND CHARGES, 


certificate of registration, copy to be en- 
AGEROE- Gln. sees ics eee eles oles Se 
commission to be included in particulars 
Cpe ee ae. ae A 2 ee eee 


BTstiGa Gre Men ae es ak Wea Vs Speen gongs 
discount on, to be entered in annual sum- 
GUMEY oes hic nes ee Wegner fel Oy 
include debenture stock ......---- Pe eee 
limitation of time for issue of certificate of .. 
may be offered for subscription simultane- 
ously with shares .........+++-+--+s- 
payments preferred to in winding up . 


perpetual ..... Rs ee 
registration Of ....-..+-eeeee eee tere eees 


re-issue, power to in certain cases .......- 
Cn 2 a em cs 
transfer to nominee of company for pur- 

poses Of Te-ISSUe ....... 2. sere eeeees 


DEBENTURE STOCK, 


included in debenture 


eo Sle er ee ee ee we oe eee ee ue 


DEBENTURE-HOLDERS, 
balance sheets, right of inspection of, by .. 
entitled to receive copy of trust deed - 
receiver, appointment of by 
register of, inspection of by 


DEBTS, CONTINGENT, 


to be proved in winding up 


49h als Hie se avn, See 


@ 03) e Qe Be) 478 


Dig ay el fe” a ee ce eae 


DECLARATION, STATUTORY; see Srarv- 
TORY DECLARATION. 


DEED OF SETTLEMENT, 


os a Ge Ns SY: 6s ae ee ae ks 

memorandum and articles may be substi- 

Der ee ed iain gar Wis 25 Fyps kim 4.0, <1 ace 
DEFINITIONS 


ora ee ee ee ee er ee 


SEC. PAGE 
254 401 
43 (2) Sty 
102(6) 349 
102 (4) 349 
1138 353 
2 302 
34 (2) 314 
Z 302 
101 34% 
96 (4) 344 
250 400 
114 BOO 
1ih 352 
102 347 
19, 20, 21, 22, Am. Act 
88 Am. Act 
112 352 
102(3) 348 
112(2) BDo 
2 302 
121 Bot 
110(2) 352 
103 350 
110(1-3) 352 
249 399 
287 (4) 414 
287 414 
2 301 


DEFUNCT COMPANY: see Company, DEFUNCT. 
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DIRECTOR, 
acts of, valid notwithstanding defects in 
Qualia protest .. seiner sty t ns. 
appointment of, restrictions on .........-. 
changes of to be notified ..........:....- 
Conca POlatOract : (OmDC-tleCinee i eemr at aete sr gie 
contribution against co-directors .......... 
damages against delinquent ............. 
detimiloneo fa eee cries ts erases 
fine for unqualified person acting as ...... 
TERTCGIE aos 5% eeu oar Gib ae is mee 
indemnification of person named as without 
Ine GOWNS pepe yc One oar inc one 
liability of; see Lrasriiry oF DIRECTORS, 
MANAGERS, ETC. 
listof tobe delivered to registrar... ....... 


THA 0 Ga DCR a UGH Ol eres tteaare syst ae r= 
names and addresses to be entered in annual 
SUCHET Vgemer wir ety ac rete. rePearees a Se 
powers of to cease on appointment of liqui- 
(BENNIE tp, ha Reece ric ee CO eae De me AEC 
prosecution of delinquent ............... 


public examination of in winding up ...... 
Oia tcavionwOl hemes can Meme ts eas <r. 
qualifying shares, acquisition of ......... 
COMUEACT MUON DAC paket meen rerers one ci: 
faultEres LO ACULLT Care te em meme em kn taya. - 
signature of memorandum for ........ 
(REROITOO OME Uo mat ow CO Ge ee Do ORD Catt 
default ine keeping psa al iser> 
relief of from liability for breach of trust .. 
restriction on appointment of ...........- 
share warrant is not qualification of ...... 
UMM Lede ta Dilys Olew etre mtathae «ete a: 
may be adopted by special resolution . 
may be provided by memorandum .... 
unqualified person acting aS .......--.+++. 
validity of acts of, notwithstanding defect in 
CQUAlMCALIOM se ycum <2 2 fees ye iets ers \om 


DISCOUNT, 
on debentures to be entered in annual sum- 
LOE toc. iene At ey ag R ict Calc 
and see COMMISSIONS AND DISCOUNTS. 


DISTRESS, 
preferential payments on proceeds of ...... 
void if executed after commencement of 
RVING IMO Sie A oe cae tle ten ra sesh «= 


SEC. 


PAGE 


314 


400 


401 


DISSOLUTION OF COMPANY; see WINDING 
UP. 
DIVIDENDS, 
coupons for may be issued payable to bearer. 
may be paid in proportion to the amount of 


Sliatoy Pall wp A wees aes 
profits may be paid to shareholders as, in re- 
duction, of (paid-up capital 22... a 
DOCUMENTS, 
authenticaton Ol- were 6a ser care meee 
COPY WOT wig Adee eves antes eee oe Bee eee 
deBnition Misia. cele cee en ie eee ee 
include summons, notice, order, &c. ...... 
inspection Of (Visas te. eee dateeweae = 
issued by Lieut.-Governor, authentication of 
reference in to repealed enactment ........ 
Berviee Of. 5 sce aaew a> ed ee ee eee 
FEES, 
for copy of memorandum and articles . 
TONG ALO! (o.oo «sigma eee 


register of debenture-holders . 
for inspection of register of members ..... 
register of mortgages and 
charges kept by com- 
PAUY AS). to eee 
register of mortgages and 
charges kept by regis- 


Tat? eal coe caf erate es 

documents kept by  regis- 

iS 5 he At Oe 

for license of extra-provincial insurance 


PD LLU ALY tate re ae ag bis. sists Paue hel | co Crea an Ce 


for registration of appointment of receiver 
of existing company 


ie MIS aS lS. «) dW Oe ele 
eRe ys 6 ww Sr eee wee mm ie 


of extra-provincial company ..... 
of mortgage or charge 

in respect of winding up ................ 
table of, for limited company 
for unlimited company 


to whom to be paid 


© 6 Stare wn ee 


Me Sie RS Ss ee 
C8 Oe) He De Bie I 


FINES, (and see Lrapriiry). 
application of 
enforcement of 


FORFEITED SHARES, = 


to be entered in annual summary 


a0 


SEC. 


23 Am. 


23 Am, 


110(2) 
110(1) 
41 


102(8) 


102(2) 
269(3) 


164(2) 

103(1) 

280 

2h Am. 
peh. 1. ta. B 
sch. I. ta. B 


sch. I. ta. B 
sch. I. ta. B(2) 
267 (4) 


PAGE 


dl? 


318 


318 


358 
Act 
302 
302 
Act 
AL? 
418 
358 


312 
352 
352 
316 


349 


348 


408 


374 
350 
412 
Act 
433 
434 
406 
433 
434 
406 


415 
415 


314 


FORMS, 
iM irsteschedwien alteration One t cee 4(c) 
126 
in second schedule, alteration of .......... 4(c) 
126 
GIISOOM OD ie a ce a Mensch ean Saris eo ae 6 
125 
FRAUD, 
Ole d PeClOrees Dr Ol OLEKSeOiCy ns peur... dee. 221 
GENERAL RULES, 
CITI O Wm OlaparA gece cs ura Sey obyks aekies Garon 2 
GUARANTEE, 
company hmited by; see Company LIMITED 
BY GUARANTEE. 
GUARDIAN, 
NOUN SapOMerE Olt ase cmew.caie< ss eae tice 38 
MOR DCUCOM Alba DTM LiaOMMen tee: o)s' leeks ree 5: a9 
HEAD OFFICE; see REGISTERED OFFICE. 
HUDSON’S BAY COMPANY, 
PVCLE TIO UpLO MAIO OL VamlOm tet mes Simeone reece. asl 
JAPANESE COMPANY, 
Prokibinionve | registratlony Ot eyes ame eke. 148 
JOINT-STOCK COMPANY; see . Company, 
JOINT-STOOK. 
LAND COMPANY; see Company, LAND. 
LAND, 
TIGA TIM GS Ogee sateen mes hee «tee Meee Seed 2 


ower to hold, of extra-provincial company. 141 
2 ov 


Oimregistereds COM Daly, eee ee 26 (2) 


LEGAL PROCEEDINGS, 
against unregistered extra-provincial com- 


SEAR, Raith deh bur Pea toh © Gin agra 14 
by unregistered extra-provincial company 

cannot, we ematatained 9 see tee 168 
effect of registration of extra-provincial com- 

TOSI Vink ONL rn Pry ital ey sae niger oes ot a reno woos me 168 
not rendered defective by or against com- 

Daly wy Clanee Ob Mame Laer rt. te ne 18(6) 
power to court to stay, in winding up ...... Lou 
winding up order operates as stay of ...... 193 


23 


302 


old 
316 


305 


368 


LIABILITY, 
of directors, managers, &c., 

GUUEOIM U0 fates sack cree es boo ae 8 Oat 
for carrying on business without minimum 
number of members ........+54+ 
concealment of name of creditor entitled 
to object to reduction of capital .. 
default in affixing. company’s name to 
Mince OF DUSiMess se yale 
filing copy of special or extraordin- 
BETCCSOLRTAOTI =. o> sx). Geeta 
giving notice in increase of capital. 
giving notice that liability of direc- 
tor unlimited’... 022.4 Wesiegn oot 

issuing share certificate, &c. .... 
keeping register of directors ...... 
MULOTISUG noo sda wm sae es 
AR ee eh rence eee 
making return as to allotments .. 
registration of minute of reduction 
BCE TEAL nosis leseighaee Wate eee al 
registration of mortgage or deben- 
ECG Ss je Nee 9 + ote So 
returning annual summary 
failure to qualify as director ........ 
illegal commencement of business .... 
imreswiarcailoiment: .......: Bia ske oe 


oie 36 cele) ot 


issue of debenture without copy of regis- 
trar’s certificate endorsed thereon . 
misapplication of company’s funds .... 
refusal to allow inspection of copy or 
register of mortgages ........ 

inspection of register of members. 

of inspection of register of deben- 

PREP EMRAOTD | Cinco x ins see 
statements in prospectus 

use of illegal seal 

of extra-provincial insurance company . 
insurance company 
mining company 
relief from 


CaS) COWS Se ee we 


12 OS Pele Sele ee ee oe 


ae AA £ Oe CU we Bie eee 
Se DS Sp eC oo vie Sle, wee 


POE 62 O16 eae Ye ee Bel eee ee we 


LICENSE, 


of extra-provincial company; see ComMPANyY 
EXTRA-PROVINCIAL, 
LIEN, 


on books and papers of company 
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122 
61 
71(2) 


78 (6) 
51(2) 


68(3) 
101(2) 
83 (2) 
33 (2) 
108(2) 
97(3) 


59(2) 


107 
34(5) 
81(3) 
96(5) 
94(4) 
95 (2) 


107 (2) 
254 


109(2) 
41(3) 


110(3) 


220(3) 
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339 
321 


322 
47 
330 
314 
351 
345 
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351 
315 
334 
B44 
342 
343 


301 
401 


3dD2 
316 


352 
340 
328 
374. 
354 
363 
416 
416 


391 


“ LIMITED,” 
Dealievaleisetommord. sine forges a ee 
last word of name of company limited by 
ESAT acre NC ee coe es la 
lnmirteds byeotiaranle@geem wn eos.) sia en. 
part of name of existing company if regis- 
tered uwaichmlamited (liabilityar..... .0..: 


LIST OF CONTRIBUTORIES; see WINDING UP. 
LIQUIDATION ; see WINDING UP. 


LIQUIDATOR, 
acceptance by, of shares in other company in 
payment of price of business of com- 
pany being wound up voluntarily .. 
ACCOUMUGEO bauer inaihs SEM cies t is late yaaa eiven ce sie 
Om Dem DENCE Cys. mat siete aia no feta ie aes 
actions, power to bring or defend .:...... 
administration of deceased contributory 
OLA NCCC MUO Rete meena < . % 
DOWEL TLOn bAKGOUb serie cis omueete ete « 
appeals against acts and decisions of ...... 
application by, to court for directions .... 
AD POMMLEAGILMOL a1 Dy 4 CYCCILOVS etwas, ce ta « : 
We VOLUTMLAL ys WINGINO™ Ups se sesrse ae or 
WMC Oe Ups VP COL Gummer sme aetetete tet 
in winding up under supervision ...... 
cone HENOKS bh wTenerss CURR aR wege se od oh ban Recene praege 
TOMPULIESVaCATICVE fans cs a etener man Sects as aes 


AGT ERO Me ACCOM LS. Ol pantry. Sune Esans afore lere 
Dillgsotexehange, drawn, Gc. by........... 
OOK@e Os Des KODE Ya .tasuke pert mae | rise crs 
books and vouchers, local investigation of .. 
WO TTO WING = Wien aie rat suerte 2 oyd less easel tats 2s 
business of company, power of, to carry on. 
(lls itm iata te mnated GIS: (ONE ¢eraiAcaw ob Ors oer 
complaints against, enquiry by court into . 
COMPROMISE HUyemen is rye shee siege tale « 
Geka UL yn Lapeer eer. VON ea tues reece wees Yee, sr 
delegation of certain powers of court to . 
delivery of books and papers to ...........- 
OLS Ean OL HOT OUAO TY oac6sPnty Oeicecer Mibwrer ad rete Earn coe 
determination of powers of directors by ap- 
pointment of voluntary .............- 
employment of solicitor by .............- 
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202 
202(5) 


199(1) . 


185(3) 
199(2) 
205 (5) 
205(3) 
234 
230(b) 
197 
246 

246 (1) 
197(5) 
230(h) 
246 (3) 
233 
202(3) 
199 (2d) 
203 
206 (3) 
199 (2e) 
199 (1b) 
219(d) 
206 

253 (1d) 
206 
219 

210 
197(7) 


230(c) 
199 (le) 


LIQUIDATOR—Continued. 


half-yearly statements by ...........+--- 
meetings of creditors and contributories 
Gemvemed: (ly eles hen ve alee onthe eetectge 
notice of appointment to be filed with re- 
PISLLANS wet seme Veue od eae aie saat ee 


payment into company’s liquidation account. 


DOWPIS OF aia sink een Giordana athe Oana ee 
With weomisent sa. Sa over. Se a vino ae 


preferential debts to be paid by .......... 
promissory notes made or endorsed by . 
property of company, power Of to sell ...... 
prosecution of directors by ....... ahi 
proving for dividends in bankruptcy by .. 
provisronel vot fees eee Seer reer 
restriction of, powers Of . 74's Genre 
rectification of register and list of contribu- 
tories by 
releasec ol; |. Gees) es: uk Cla ee eee 
ellectt Ob ate i nn ac aya cie eee Se 
withholding of 
removal of 


5) ae" 6) 58 (6) (eS! 6.16 le @) @ (6.0) oe lewe Tel h me él. 62.0 she 


oo 6 0/6 woe ig © 6. O66 © 6 6) Ble) ale 


BGP eS op wilerreo ee) (eva re we, 6 6116. te .6 ince sitar el alle: (6 


COW cei we Se ae eerie: @ er (6: @eise tel elle eis 


REPONS: OF fede ae Weta Gah dnidne x < Sea 
POgiguRitOh Ol .e8 2 cad sect ee 2 ee 
return of final meeting of company by . 
seal, power to use company’s .........+.; 
security to. be given. by 3/04. : 25 ayes 
settlement of list of contributories by 
solicitor, employment of by ... ypetor. 
statement by as to position of liquidation . 
taking out administration by 


eece-ces 


6 Gi Ree, Oey TO 


transfer of shares sanctioned by voluntarv . 
vacancy in office of 


TS A6 S42 ee Se Se a ww Mee 


MANAGER, 


liability of: see Liapiziry or Drrecrors 
AND MANAGERS, 


~ 


MANAGER, SPECIAL; see Wrnpin@ vp. 
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199 
199(1; 
253 
250 

199 (2d) 
199 (2a) 
255 

199 (2c) 
197 (2) 
199(4) 
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204 
204(3, 4) 
204(1, 2) 
197 (4) 
230/(i) 
197 (6) 
240 

261 
197(4) 
239 (3) 
199 (2b) 
197 (2c) 
230(e) 
199(1e) 
261(1) 
185(3) 
199 (2f) 


. 248(1) 


197(5) 
233 

246 (3) 
230(h) 
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394 
384 
383 
383 
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384 
383 
402 
383 
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384 
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385 
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385 
382 
B94 
383 
398 
403 
382 
B97 
383 
382 
394 
383 
403 
380 
384 
399 
383 
395 
399 
394 


MEETING, 
AMMA CONC aebee eee. <a teeter ee eons ey eee 
court mavadiree: holding of saa... occ on 
Cater, O1pMe hee ores ets Senin wath 


Of Mextra-provincial Wcompamy =... 6. a. 
to be held in British Columbia ...... 
CEAINTHEMOE oo. high owen & Fee ie nds erate WET 
Chania ne Qian. sae, e “SEARS gost hea 
extraordinary general, 
CAMO POtPOU TeCUISIbIOM vs. erate «= 
confirmation of proceedings at ........ 
CHMtelisr Ol. TEQUIsitiOny 1O¥! =. 1m... 
convening of, by requisitionists ...... 
TO DOCMOL ery iet ee rss eee bry 
pollemavyaberdemandedtat i. a. eeoe an. ss 
final, 
to be called by hquidator when affairs 
OL-company wound Up.) xa. .- ear e 
first statutory, 
ACIOUrTIMET MO lare ee th a ere ee ears 
GCOsnUp ONE Om so eae eee seater or | 
@iscuscion. Dy Memberseatens.s sa. eyes. 
faMUrem Lom deere. Mase een tres es 
list of members to be produced to .. 
orderipy court tor holding ot 7... . . 
TOC Oy 0. Beane. oe Ne not cce ig, ee i ee 
OLeextro- provincia le COM Dall yaa warner ele eae. 
to ascertain wishes of creditors or contribu- 
ROUBLE) “ogy Rote ere, ame Os oat ee 
of creditors and contributories ; see WINDING 
We 
VOL CROieCILDCUCAD Ue eee tee. aitedeee ss «> te 


MEMBERS, 
AUS CUO Leen eet abate Se eee Sem RE ee 2 
Cet AOMs 0 Laree e ie esse ee el es ee 


MEMORANDUM OF ASSOCIATION, 
AMET AION POie totter oo obs ce ett <4. 
CON LIMATONAOM Dy COUTT guee: sm. 2+ 
TA ACTA OUALONTE ZONAL, Ud aR EWONE ho ce NAR he en 


copy to be given to member on demand .... 
debt due by member to company under, 
MALULO CO Me mame iia Aas oes Aaa deo 3 
COLL HON: 0 Ea tame sen PAN 229 ouotenncs, wcrc ve is!» 
MUM TCUMRON FL Osh, Cee TE Te en RNR Ce Beer era 


Am. 


Am. 


Am. 


Am. 


SEC. 


MEMORANDUM OF ASSOCIATION—Continued. 
essentials of, of company limited by guar- 


ante Fl SFA s 3a eae fe bor nae 14 

limited by shares .....+---+++-eeee: 13 

pnlimiited Wes seed ea. iene Sieh aera ers 15 
exertion. Of iii disses Oeeqem oa 2 rit oe 16 
Fruit OF oa ice tee ele soon cota Sch. IT. 
issued after alteration must be in accordance 

therewith >< 2. seers ne yo eee amet 48 (3) 
modification of, so as to reorganise share 

PADILE eS eit atte tee ale Sie eee ae 52(1) 
restriction on alteration of ...........+..: WW 
subscribers of are members gf company ....  382(1) 
subscription of, essential to formation of 

COMPANY «6 cals ete wee ieee aia + Seem 12 
to be retained by registrar ............-- 25 


MINIMUM SUBSCRIPTION, 


definition Of S:gese on oa ee eee eee 94(2) 
if none in articles, whole amount offered for 
subscription must be subscribed ...... 94(1) 
if fixed by articles and stated in prospectus. ; 
music be gubseribed 2... «. sca «eee 94(1) 
must be stated im prospectus ...2.. alens 90(1d) 


MINING COMPANY; see Company, MINING. 
MINUTES OF MEETINGS, 


if signed, evidence of proceedings ........ 79(2) 
evidence of regularity of appoint- 
PGT WiC s se uid ok wags Gece 79(3) 
RCHDING OL syaire. see es eae) (fae eee veel) 
MISFEASANCH, 
Deeoreciar, -amiages sTOn, vs... ee eee 254 


MORTGAGES AND CHARGES, (and see Dr- 
BENTURES. ) 


amount to be entered in annual summary .  34(21) 
DRE (BROT eos eas os a's ee Wad eee 102 (1c) 
certificate of registration of .............. 102(5) 


certificate to be endorsed on debentures .. 102(6) 


copy of instrument creating, to be kept at 


feaisieres -Ollice: 0 aed sca cans bm Os 102(9) 
created out of British Columbia .......... 102(1g 
entey “on eatiofaction Of .< seen dae oe ores 106 
fees payable on registration of ........... Tai Bali) 
Uoating GnATes, 2.5% ss cove Me Vet ee 102(1f) 
AVG IS POU IGLOTE 6 aie sx s as ovr g ee eee 102(1) 


19 


Am. 


PAGE 


MORTGAGES AND CHARGES—Continued. 

negotiable instruments to secure payment of 

bookeedebtisenOtjasessic ces etary Peete 
INSPECLLONG OleCOPICS: Ol Blernpre a ctorire) pase. ar = 
DOH al MCSE petee oe ee eer ee Satensteattagel ke raps ks 
TECEIUCALIO MODE TOC ISLET © Oley cir Shane eee la 
registration of, by person other than com- 

[CNTY “AR Re aire emer era pea 


resister.ot to be kept by company .......... 
Registra re: ete kta. < 

validation of, registered before passing of 
EN Cigna es Soe. RE ER nee Se 


POTOMIMIOSSELESISELEM utes sa: (wis suacptters =p 


MOTION, 
application to court by ..... rt eat it Piveearee 


NAME OF COMPANY, 


change of by special resolution ............ 
not to affect rights or obligations .... 
MU CA MOM SOT Meter. Sts Reed ae 
Willy CONSENT Ol TeSIstTare gee sa. 
must be affixed to the outside of every place 
Ole DUSINESS @Merescan nae: ‘ 

begengraveds on seal) eens aus. t-s 

be mentioned in all documents ....... 
Dereauistaclorys OeTeCIsUcn tee aa... 

Con taime words limit pede ters. yeste. aot 


not be identical with name of existing 
Tecistered ACOMBDANY Reece. ce atecne 


publication of change of ............ Poros 


NEGOTIABLE INSTRUMENT; see BILL oF 
EXCHANGE. 


NOTICE, 

ep COCUINEN bese te aid vice ena rae Gre amrees 

of change of name of company .......... 
consolidation, division or conversion of 
RSET OIC dct auey’e ss aah nap et Aes teeter 
increase of capital or members ........ 

intended change of.memorandum ...... 

rectification of register of members .. 


29 


SEC. 


102(1i) 
109 


10% et seq. 


105 


Am. 


Am. 


Am, 


Am. Ac 
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SEC. 
OBJECTS OF COMPANY, 
alteration: 0r* 25. ex Soe ae ies en eee aby) 
eertilicgte Of Sotenaktx7> osm oe tem 196) 
confirmation of by court .........+-- 19(2) 
office copy of order confirming to be 
filed with recistiar .<..02oe-ce 19(6) 
publication Of . 223.006. snore ee a 1907) 
of extra-provincial company .....-.+.+++-- 152 
158 
160 
of mining company ........+s+eeeeeeees 131 
must be specified in memorandum ........ 13(1) 
publication of statement of ..........-.+- 26(3) 
OMISSION, 
of names from register of members; see 
REGISTER OF MEMBERS. 
ORDERS OF COURT, 
appeal frovitte io enees «3 <2. Aaah ree 220 
are QWeDIetts ao hie esd 342. ae eee 2 
OREORCEMIGITY..OT Low fA: = Shia ca termee at eee R24 


PARTNERSHIP, 

prohibition of, with over 20 members ..... 9 
PENALTIES, 

imposed under former Acts not affected by 


Popeul; OF Maw es hi. bo + ew ce ne 299 (a) 
TRG LO Pe aes Cwcaa sa'e he tee. ch eee 293 
297 


PERSONAL REPRESENTATIVE, 


as contributory in winding up ............ 185 
may attend company meetings ............ 38 
no ersonal Balbihity: omy oss se A hase bake 39 
transfer of shares by, validity of .......... 37 
woh Ui ccc ce in tests. a ses Macc eee 38 


PAST. 
directors, liability of SEE oe ae See Ay oe 182(2) 


members, “liability of . 5... 5-20 senads os 182(1) 
FERSONAL ESTATE, 

BPRTGe APO ote Wr ce alin kok acs De 30(1) 
PETROLEUM; see Company MINING, 
POLL, i 

by whom may be demanded .............. 77 (4) 

computation of votes upon .............. 77 (5) 
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309 
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309 
310 
369 
371 
373 
360 
306 
312 


392 
302 
392 


305 


ALT 
416 
416 


379 
315 
316 
315 
315 


379 
378 


313 


332 
332 


POWER OF ATTORNEY and see Company 
EXTRA-PROVINCIAL. 

DYPECODI DAN Mh cep cate any i. ees eee tee, : 

GIL CCE OL Oren Merten ee eer eta er oo eee ane 


PREFERENCE SHARES; see SHanrzs. 
TR EEE, BN Ae CUA VES eee en ees 


PRELIMINARY EXPENSES, 
CECClOo UFO LOLs IN spTOSpeChse dana | 4c 8. - 


PROCEEDINGS, STAY OF, 
TeVLicaHOMetOrelh windings uple... oan... 
im action against contributory ............ 
WMC ape Oder Rel Age yo. datae ea 


PRODUCTION, 
of books and documents in winding up . 


PROMOTERS, 
hability for damages for misfeasance ...... 
indemnification of person named 
as director without his con- 


SOONG eg er poy cre ne eae a 

issue of prospectus without filing 

ECO Valera ameter ete 

untrue statements in prospectus. 
PROSECUTION, 

Gia delinduentadirectors, GGun saa) «Je 

PROSPECTUS, 
advertisement, publication as in newspaper. 
circular to existing shareholders, not ..... 


(LONTN AEN ARC ECT: 2 pare AGRE nR: mre <hcly te aR TE 


contracts, dates and parties to be disclosed . 
referred to in, not to be varied before 
SLALULO VpIIee (0S Panes ewes 
conditions as to allotment must be fulfilled 
within 40 days.of first issue of ...... 
copy signed by directors or proposed direc- 
LORS MUO mC MTCC we us tet. gaphek aan ale 
CTO OL DUUICAULO MEO LEE ys stentagg ats we 
Gated Metomn carrie eee 2 sca! at sacteeee de swt 


ULC OCOD aC UM a nit a, 0) fee terete Oe Mee elas 
ISS UEO LAW ILO UW Liter, acts sade cupaPeen eee. 


SEC, 


90 (1k) 


94.(4) 


89 (2) 
89(1) 
89(1) 
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PROSPECTUS—Continued. 
liability of directors and promotors for nam- 
ing person as director without authority 


PNGATITIT OE ee aueaeecaie gee net ctitentm hereeteto 
minimum subscription to be specified in .. 
preliminary expenses, to be stated in ...... 


provisions as to, to apply to all prospectuses. 
public notice of withdrawal of consent to 


ESSE OE a cocdih ie etle meter Mosse tac ghee epee ean 
reasonable ground for belief as to truth of 
piatements Il sar. Gt. ele ee eee 
requirements of ......... ee 
rights of person named in without his auth- 
Orily: Gipihene ie es Caer Lee 
signing of by directors named in ........ 
statement,in yew Ot. kc. ote traci net renee. 


statement that copy filed with registrar to be 


endorsed > On Gon os oes ease eee 
untrue statements in, liability for ........ 
vendor, GeumitiOn Of ok... 5. .eG)) cee 
RIC LOS LGABOY wx wg ss! s 5 cach Sey eee 
waiver Clause 1 ior be “vold) ...ee.cemee s 
withdrawal of consent to issue of .......... 


PROVINCIAL SECRETARY, 
certificate by to be conclusive evidence .... 


QUALIFICATION OF DIRECTOR, 
share warrant payable to bearer, not ...... 


QUALIFICATION SHARES, 
coniract to take, te be filed .io4.4254 se ek 
disqualification of directors, by failure to 
PUTER Oellien cba Ga oso ee eee 
number of, to be stated in prospectus ; 
penalty for acting as director without holding 
signature of memorandum by directors for 


RAILWAY COMPANY, 
excluded from incorporation under Act . 
REAL ESTATE, . 


WOME OF sre cnss 10s. eae ae S 
shares not of the nature of 


Se St ee Sen a iow 


SEC. 


93(3) 
2 

90 (14) 
90 (1i) 
90(7) 
93 (1£) 


93 (1a) 
90(1) 


266 (2) 
45 (4) 


80(1b) 


81(2) 
90 (1b) 
81(3) 
80 (1b) 


30(1) 
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Am. 
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341 
302 
337 
338 
339 
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340 
337 


341 
Oot 
Act 
340 
Act 
Act 


337 
340 
339 
339 


— 339 


343 
34] 


405 


318 


302 
313 


RECEIVER OR MANAGER, 
abstract of accounts of, to be filed half-yearly 
AP POMIEMENt EOL aD ye COUTURE Iter. 6 ee en 
debenture holders: eer eteee kL. ane. 
notice of to be filed with registrar .... 
termination of appointment of ........... 
notice of to be filed with registrar . 


RECTIFICATION, 
of register of members; see REGISTER OF 
MEMBERS. 
TUNG UO SC Oar es cies. ote se, See ae Nee 


REDUCTION, 
of share capital; see SHaRE CAPITAL. 


REGISTERS, 
HTOmC OGUIMON EST te. .t.folclilwe cee. tar, ee 


REGISTER OF COMPANIES, 
removal of name of defunct company from. 


hEGISTER OF DIRECTORS, 
Denali Obenomekceni no mms: rt mon. eer: 
sending to registrar notice 
of Fchanmcenne ay. f. 5: 


REGISTER OF MEMBERS, 

ClOct Nu Olen ye ay te Al nr geem ero ety coe he 
COMET LOM Ogee tye Geer tn. ah tee eM aeiatn eran) th 
copy of, to be given on demand .......... 
CONV sO la tiNOwnOr ele Usa tol mers) mee acest ta: 
effect of entéring person’s name on ........ 
LCCRLOPACODVA OLR meer. tra cess seNebeelece cis oes aes 
Tis PECLIOIE OL Me entach she tfc eMena es ceo ee oe 
RIGS We CULO O ies PIS LOw etre bec emtae coche rene 
may be compelled by Supreme Court .. 

list and summary as to members and shares 
HOM DGS CILCT CU: CIs Mensres at teeny ete Meee 
OMUIESION Ol NAaMe TTOM Ge. yds ok Beat spanccs 
particulars’ to be entered in ©... setae. ers: 
penalty for default in keeping ...+...:.... 
TEHUSiNg eUASPeChLOML Ol. 7. Wl umbels eke 
COPVAROLEr re ok ce hhtts sgt vetaraer 

Etat a cles CVICCICOt. 47 lef otcci ae Meee eaees 
rectinication of, by the Couxt ese. soe. a. '\s 
circumstances under which may take 
place tiger ys 12 ss oi: eet ence 


SEC. 


104(1) 
103(1) 
103(1) 
103(1) 
104(1) 
104(1) 
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43(1) 
209(1) 
219(b) 
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350 
350 
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350 
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SEC. PAGE 
REGISTER OF MEMBERS—Continued. 
damages in application for ......++-. 43 (2) 31% 
notice of, to registrar ....+++eeeeees 43 (4) ali 
questions of title IN ....++++s+eseee 43(3) 317 
to be kept at registered office ,...-+--++++++ 41(1) 316 
trusts not to be entered In ...+.+.+eeeeeee 39 315 
REGISTER OF MORTGAGES TO BE KEPT BY COMPANIES, 
duty of limited companies to keep .....--- 108 (1) 351 
penalty for default in keeping ....---++++- 108 (2) B01 
refusing shareholder inspection of 109 (2) 301 
creditor inspection of . 109(2) 361 
right of creditors and shareholders to in- 
BOC «te nlee yoke ene oasinm Or aie eet £09 tL aol 
REGISTER OF MORTGAGES TO BE. KEPT BY REGISTRAR, 
duty of registrar to keep .....+..--+eeee- 102(2) 348 © 
inspection, Of .s..0-e+cen sees cea ea eens 102(8) 349 
memorandum of satisfaction to be entered in 106 351 
omission to register mortgage in, effect of ..  102(1) 347 
particulars to be entered in ..........--- 102(2) 348 
103 350 
REGISTERED OFFICE, 
ehance Gl coe yee gees = © tv aoe weapons 70(2) 328 
9 Am. Act 
copy of registered mortgage and charge to be 
cept re his eats a, vias Meal eS me oe eee 102(9) 350 
every company must have ...........--., 70 328 
name of company to be painted or affixed at 71(1) 328 
notice of situation of, to be sent to registrar © 70(2) 328 
change in, to be sent to registrar .... 70(2) 328 
penalty for defat lin a. is ee cena 70(3) 328 
penalty for carrying on business without .. _70(3) 328 
register of directors to be kept at .......... 83(1) 334 
members to be kept at .....v-es++< 41(1) 316 
situation of, to be contained in memorandum  13(1) 14(1) 306 
15(1) 307 
a 3, 4, 5, Am. Act 
REGISTRAR OF JOINT STOCK COMPANIES, 
certificate of alteration of memorandum to 
be made byl 19(6) 309 
incorporation. bY ike cs. ee an 26(1) 311 
registration of extra-provincial 
COM DERY <5. eu oh = tres 160 373 
registration of mortgage or 
Chat anc asce aes 102 (5) 347 
to be received in evidence ... 266 405 
that company is entitled to 
commence business ... 96 (2) 344 


34 ' 


SS es a 


SEC. 


REGISTRAR OF JOINT STOCK COMPANIES—Continued. 


certified copies of documents under hand of 269 


change of company’s name with consent of... 18(2, 3) 
list of directors to be delivered to ........ 83 
shareholders to be delivered to ...... 34 
mortgages and charges to be registered with 102(1) 
19 
must enforce provisions of Act .......... 5 
REGISTRATION, 
of appointment of receiver or manager ....  103(1) 
DBOODETCUTCS Bag.c > kui petereos ae ere 102(1) 
DILONT O Carnac cs Sear ee aeons 102 (1g) 
20 
of existing company, requirements for .... 274 
276 
of memorandum and articles of association 25 
Oiemorteagedeands charves +s. Jw e ck ss 102 (1) 
1) 


of transfer of shares; see SHARES TRANSFER OF. 


REGISTRATION OFFICE, 


aDPOIMEMen OL OnICersr il way. ene tee oc 269 (1) 
LO COMTI tera f ego incline meee ore Menta oy 270 

PHS PeCtIONMOT AO OCHMCTILG) Dimmer et ees tte nts r 269(3) 
BOUL Ofere ewer epty eo near steia  siordereaer snc Mee he es 269 (2) 


RELEASE, OF LIQUIDATOR; see WinpvING vp. 
REMOVAL OF LIQUIDATOR; see Winpine UE: 
REMUNERATION, 


OUPAUCILONS Set-ueere <meta aw oreo) aw eclere 119 (255 @) 

of directors, disclosure of, in prospectus ... 90(1b) 

Oral iidalo pane set to). one tgs ee ee 197 (6) 
240 

of special manager in winding up ........ 208 (3) 


REORGANISATION OF SHARE CAPITAL... 652 
REPORTS PA TUTORY: 


GCONTCHUS< Of Miva ts koa diol set eat ashe naee Mare 73 (3) 
GETMELON Of whteers.< i 4lad 3p eos He tae Se ate 73 (2) 
extra-provinelal companies «..t.2..c.0% ems ohh 
not to apply to private companies ........ 73 (10) 
toubes-certified (by “auditor (2. fe ~ cus ss 73 (4) 
EW OSC CLOTS: "o> ee ci sen aes geen 73 (3) 
filed ewath ST eCISLTAT a tc Peher hansen tcl 73 (5) 
SeNtaLGselareNOlGeTs. «..ceredcie eaves ot. 73 (2) 


B6 


Am. 


Am. 


Am. 


PAGE 
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308 
304 
314 
B47 
Act 
304 


350 
347 
348 
Act 
409 
411 
Salil 
347 
Act 


407 
408 
408 
407 


SEC. PAGE 
REPRESENTATION, 
of company at meeting of other company of 
which it is a member ..........+++- 76 331 


REQUISITION FOR EXTRAORDINARY MEETING; see MEETING, 


EXTRAORDINARY. 
RESERVATION OF NAME OF INTENDED 
COMP ANS eee aces ie aera 18 Cys 308 
RESERVE CAPITAL, 
of limited company «.. 25... ieee sce eae 67 B27 
Unlimited. Com vARy \ ah haters ia ts ae 66(b) 326 
RESOLUTION, EXTRAORDINARY, | 
copy of, to be sent to registrar .......... 78 (1) 332 
definition: 01 5.G et ee ose oe eis ee eee (eG) 332 
delegating authority to appoint liquidators 
in voluntary: winding: Up Js... seit ey - 234 B95 
TANG «asec ace eleceeeenencle a eiah= co ee Re ee 78(4, 5, 6) 333 
WOGULISEDGS SES we eee tess < tes + ene eee Ta) Bar 
sanctioning arrangement with creditors in 3 
voliiitary:- Liquidation* ..% 7c. mutans 235 395 
to wind up company voluntarily .......... 226(3) 393 
RESOLUTION, SPECIAL, 
alteration of articles of association by ....  238(1) 311 
AMG cot “COMPANY, — seen oe 18(3) 303 
objects of company .......... LOG; 308 
confirmation of resolution as ............ 0% (2) 332 
copy of, to be annexed to all copies of 
articles issued after confirmation .... 78(2) 333 
declaration of chairman conclusive as to 
DRBRIT TOT oc ots «ole ees hee Rae ee 77 (3) 332 
REROIMOR CLTO. oh. os a5 «geese. eee ive ee ee 332 
if no articles, copy of resolution to be sent 
igmember on demand 67 <1. 2e cea 78 (3) 333 
increase of share capital by ...........00+ 48 320 
interval between passing and confirming .. 77 (2b) 332 
majority necessary for passing .......... V7 (2b) 332 
penalty for not annexing copy of, to articles 78(5) * 333 
sending copy to registrar .. 7%8(4) , 333 
poll, may be demanded on .............. 77 (4) 332 
reduction of capital PF 2... ccd ceeds emilee 53 322 
reduction of paid up capital by ...... ee war ys 318 
reorganization of share capital by ........ 52 32] 
SUSI Ed awh woe een 0 <a a 77 (2) 332 
sale of business by voluntary liquidator .... 236 396 
WOUNDS ON vias sieitins yy $= qa gay Oompa 77 (5) B32 
winding up voluntarily- by ...... 0 ...... 226(2) 393 


RETURN, ANNUAL, see Summary ANNUAL. 
RETURN OF ALLOTMENTS, see ALLOTMENT. 


RETURNS 
by officers of Court in winding up ........ 


REVOCATION, . 
of license or registration of extra-provincial 
COUN Ape sr chasis ae eS eS Oe Te 


RULES, 
general, in winding up, may be made by 
IDNGI Ni AC ONO Rare ake Be oer Oke A 


SALE, 
of company’s business by voluntary liquida- 
LOU eke ee Ae cer Sg 2 ees yet ee 
land by land company, profits of, may 
be used to pay dividends’ ........ 
SEAL, 

COMMON OI COMpan Vater, «can. a eyeh .4 
name must be engraved on ...... 
power of attorney under ........ 
UNMeCessary= LOnCOMILACIS: 24 4-4... « 

Orlicia PM TOTEUce= Ar CAC entree termi auc 

CeruliCa ver Ore ailIXiTi OVO termes ms Cee sleek. @ 
GOSCRIDLIOUN OL tele apy eee ee ere eran ame oa 
USER Ole wae eae se keene an 4s Sal. 


SERVICE AND AUTHENTICATION OF 
DOC DEMEEINED Sass. oiih: 2 rt me ake Neen v oe aE 


SHARE CAPITAL, 
alieratlongoiass er a ona ORS. 
amount of, must be stated in memorandum 


CAUCE AtOM O14 UINISSUCd) sa meenerae) pemen onl aee 
consolidation and division into shares of 
Loreen AMOUN tare neon eres cee 
conversion of shares into stock ../......... 
CSUEKSTGE ROWE prs pak PEA are Raa 
MOUCERLOMTOSISETAN f). rte sep eee oe 
distributionok Mes sey. ue tro sss esos ye ester 
INICTCASEs. Olas saa ale ae Ae naire es toe 
notice to be given to registrar ........ 
Ot  Unlimitede company tamer ket. ee oe 
notice of alteration of, to be given to regis- 
GEE Teg cocoa Porege oth of s/ eletauh ete vcmece tata wets oie 


SEC. 


265 


149 


48 et seq. 
Gh) 
14(2) 
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405 


368 


SEC. PAGE 
SHARE CAPITAL—Continued. 


TEdUCHON OF «acs. ee eeieweecs «cess wre eines 53 322 
addition to name of words “and re- 

Chine 2 hs cite core Sees ee eee 5d 322 
concealment of name of creditor entitled 

tO Ob jeCh Wee seus sw 5 eel ne 61 325 
minute of to be registered .........-.- 58 323 

to form part of memorandum .. 59 324 

must be authorized by articles ...... 53(1) 822 

confirmed by Court ........ 53(1) 322 

Objection tee av. < mu Mey <a ereeteee eae 56 322 

of ‘land comipany "). osc. eee een 64 325 

of limited company .7.".......-.-.-- 53(1) 322 

reasons for, publication of .......... 62 B25 

special resolution for .............. 53 322 
reduction’ Of paid-Up +. 2k tsgemeqs epee 47 (1) 318 

accumulated profits may be returned as 47(1) 318 

amounts returned to be specified in ac- 

COUMUGI nage «as « s.> aero 47 (6) 319 
memorandum ‘of, to be registered .... 47(2) 319 
refusal to accept bonus IM ......s60- 47 (3) 319 

retention and investment of sums 

SOUPEPUSODs ia... a cmte> ocean ete 47(3) 319 
sums so retained to be specified in 
annual list of members ...... 47 (6) 319 
POGT PL ALAGAMIAIN OE gens -< poms a, 6 6, oo erie 52 321 
SUDGIVISIONN UP BUR TOS: ove wis wi weer eer 48 (1) 320 
SHAREHOLDER, 
articles of association, copy of, may be ob- 

Loire bt rc. ne este oe coe eee 28(1) 312 
COWADADY BB iait. 2 «cre eens & «cin ate eter ae one 76 331 
convening of meeting on requisition of .... 74 331 
GeMnT MOE Oils s (shh Laie s ey We eee 2 303 
WDE eae Ver icss e+ Sap eee es os ea ee 130(3) 360 
liability. of, an winding Up. ...0c.Gesseeee 182 378 

of estate of deceased ............ 39 316 

of personal representatives of de- : 

ORO 9a Naod 2S anc tee oe ee 39 316 
list of, to be supplied to registrar ........ 34 314 
meetings of; see MEETINGS. 
notice of dissent by, to sale .....:....... 236 (3) 396 
notice of meetings ............0%94 hace Kat 75 (a) 331 


personal representative of; see PersoNAL REPRESENTATIVE, 
register of debenture-holders, inspection of 


SMe oe PE Roe xe hae 110(1) 352 
members, copy of, may be ob- 


tained by ...... 41(2) 316 
38 


SHAREHOLDER—Continued. 


register of members, inspection of, by...... 
mortgages, inspection of, by .. 

reserve liability of, of limited company . 
of unlimited company. 

return of capital to; see SHARE CAPITAL. 
OUENS TP o.c caettin ae nig Gow Suro e more eee 


SHARES, (and see specific headings. ) 


Cancel bionsvOl- -UMISSUCKs catatonia siete = 
eonsideration for issue of, to be stated in 
OVOSPECLUG! ant ent e’s war am nyc Helis oe 
EQusOlCavtOme@l 4. 0.% <5 et cane eee Per pF 
conversion of fully paid up, into stock .. 
stock into fully paid shares. . 
TTCNECS IOC aoe pa hand Cee pune ered 
TOME INONOTERS SiG treo oc Omer eines viene Die 
may be paid up, though not called up, in 
GUM PE eS od arty re 1a secant ol Mearns = * 


minimum subscription of; see MrnIMUM SUBSCRIPTION. 


PIM DETER AMIGA tice a ipiaieie se miguienn aie poe 
personal estate ....--.s.-esses sete eeees 
preference, holders of, have same rights as 
ordinary shareholders to inspection 
of balance sheet, Wem a0... ++. + -\- 
except in private company, &c. . 
privileges of holders of, not to be ase 
fered with in reorganisation of 
Baie: Capi lal a -cc. ears ae 2 
qualification ; see QUALIFICATION SHARES. 
register of; see RecistER oF MEMBERS. 
reserve liability on, of limited company . 
of unlimited company .....+..23+-:; 
SUDGIVISIGH Dice ae sels os @ mig_ceuees 3s © ek G 
transfer of; see TRANSFER OF SHARES. 
underwriting, amount paid for to be stated 
IN PTOSPECtUS ... errs cer ress eeer ces 
unissued may be cancelled ........+++++-- 
MICIICOLE; SE oe cea ie RN es ee eee pe Ara 


SHARE REGISTER; see RecistER oF MEMBERS. 
SHARE WARRANT, 


holding of, not sufficient for director’s quali- 

TAPED RA ONTESE Sew Och PP OEE MR ILO PEI 
TRS ULC Lotte ee ae tae case nega chew ol « neetey ee he ere ate 
ERAVE RE MCT OE Cao eg RR Ee re ea 
particulars to be entered in register of mem- 


bers, on issue Of .......eeeeeeeeeees 


41(1) 
109(1) 


75 (d) 
77 (5) 


48 (1) 


90(e) 
48 (1) 
48 (1c) 
48 (1c) 


46 (2) 


121(1) 
121(2) 


52(1) 


67 
66(b) 
48(1d) 


90 (1h) 
48 (1) 
90 (1£) 


SEC. 
SHARE WARRANT—Continued. 
payment of dividend on ......++eeereees 45(1) 
rights of bearer Of .......+.eeeeseweeeees 45 
Suvrepder Of. y.wccae selete eo 8 oe ee eee 45 (38) 
transferable by delivery ....+-..++e++eee 45 (2) 
SPECIAL MANAGER, 
appointment in winding up of .......... 208(1) 
TEMUTSTALLOU Ob ay cee eae ee ees 205(3) 
security to be given by ....-++-++e++-- 205 (2) 
SIGNATURES, 
of officers of court to be taken judicial notice 
of, in proceedings ...27.%.,...5.-536- 262 


SPECIAL RESOLUTION; see REsoLUTION, SPECIAL. 


STOCK. 
conversion of fully paid shares into ...... 48 (1c) 
re-conversion of, into fully paid shares .. 48(1c) 
rights of holders of ............seseseees 45 
STATEMENT, ANNUAL; see Summary, ANNUAL. 
STATEMENT, 
inv ig ol pros peel Seno. dat at nee ares a1. 
pEsye as) 
ii 
STATUTORY DECLARATION, 
by secretary of land company .........:; 64(1) 
of compliance with requirements of Act .. 27(2) 
STATUTORY MEETING; see Mrrtine. 
SUBDIVISION OF SHARES, 
penalty for issuing memorandum not agree- 
ing with special resolution for ........ 48 (3) 


special resolution necessary for .......... 48 (2) 


* SUBSCRIBER,” 
definition of 


SUBSCRIBERS TO MEMORANDUM OF ASSOCIATION 


agreement to become members of the com- 


PANY Whew awe mew pa'en Sees bee Gie 32(1) 
names, descriptions and addresses ae be 
atatedsin prospectus: .......025sa es 90 (1a) 


SUMMARY, ANNUAL, 


balance sheet to be part of .............. . 984(3) 
COMUADEE OFA Taka y <<) hoe kc panera ae 34(2) 
default in rehire sis os cscs ce dae - 84(5) 


Am. 


Am. 


) 


PAGE 


317 
B17 
ol? 
317 


388 
388 
388 


404 


320 
320 
317 


340 
Act 
Act 


325 
312 


320 
320 


303 


313 


337 


315 
314 
old 


SUMMARY, ANNUAL—Continued 
IROUERGE (ORLY ks Aoke oe Ree CMRP ONAEs Creek ip iry 2 


period of completion and forwarding to re- 
CHESTS’ oA rae ene Pee armen eRe S RUS DUNC MCG tc 
SUOMLUUT OMOEA Pt ouch. c . wacre ieee eres srelein a te 


to be contained in separate part of register 
OMPMMeTMVELSs 1 oo 21s cee er as as ths ere 
SUMMONS, 


TO mORCOCUINGNtY ss « tito eek eens ate 
SUPERVISION ORDER; see WINDING UP. 


TABLE A, 
EN OROUNO MIG Ol wore siets fake ve sre e> epeyeaia tyrone 
cTOTAMY. Ou 6} 6 Saks eae aaa Be erweacer clo" ease 
of previous Acts not repealed ........... 


TABLE B, 


TABLES AND FORMS, 
alteration of, not to affect company regis- 
tered previous to same ...--.+-+eeeee 
may be altered by Lieut.-Governor ....... 
TD: (Ch! coote ctigs AER ED OR RRS OND ODIO no cic 


TRANSFER OF SHARES, 


by delivery of share warrant ........++-+--- 
personal representative ........++++++- 
invalid after commencement of winding up 
of company registered before Act ........ 
extra-provincial company ...+.-++++++ 
registration of, at request of transferor .... 


restriction on, in private company ......-. 


(Maske 
breach of; see BREACH OF TRUST. 
not to be entered on register .........-.. 


TRUST COMPANY, 


TRUST DEED, 
copy to be forwarded to debenture holder on 


TEQUES uses ete tele eet eine 
penalty for refusal ......++..++++-++ 


TRUSTEE, 
voting power Of .......seseeeee score cees 
no personal liability on ......+++++++++es- 


SEC. PAGE 


Sch. IT. (E) 
8 Am. 
6 Am. 

34(4) 
34(4) 
v Am. 


34(4) 


3D 


4,5, 16,18, Am. 


110(2) 
110(3) 


38 
39 


SEC. PAGE 
UNCLAIMED ASSETS, 
of company in liquidation .......++-+++: 261(4) 404 


UNLIMITED COMPANY; see Company, UNLIMITED. 
UNLIMITED LIABILITY OF DIRECTORS, 


may be adopted by special resolution ...... 69 327 
provided by memorandum of associa- 
Lint) Where: feck se eee 68(1) 327 


UNLICENSED COMPANY; see Company, HEXTRA-PROVINCIAL. 
UNREGISTERED ASSOCIATION, 


with over 20 members, prohibition of ..... 9 305 
UNREGISTERED COMPANY; see Company, HEXTRA-PROVINCIAL. 
VALUATION, | 


of dissentient member’s interest ......... 236 (3) 396 
VALIDITY, 
of acts of directors .......+..seee renee 82 334 
VENDOR, Cane 
definitigmyates waste ao po as ee eee oe eee 90(2) 339 
to Inelude lessor si. .sclea.. + reset «6 Sener 90(3) 339 
VOTES, 
of exéeutors and, pledwors 2... 2: v4 aeeme ee 38 315 
NILOTDBESY sea dve e's Tie sve ate +s cree ee une 75(d) 331 
VOTING, 
right of, of different classes of shares, to be 
stated im prespertus ...5.6ss5% eho ae 90(1n) 339 


WATER CLAUSES CONSOLIDATION ACT, 
companies formed under, excepted - from 
operation of Act, unless registered pur- 

PORTE DINE ATE uli eens se alee Ree ey ae 11 305 


WAIVER CLAUSE, 


2 Am. Act 
PE OVO wien can, Seaty ck timid Ok Caw ee ay te 90(4) 339 
94(5) 343 
WINDING UP; and see WINDING up By CouRT; 
WINDING UP SUBJFCT TO THE SUPERVI- 
SION OF THE CouRT; and WINDING UP, 
VOLUNTARY, é 
absconding contributory, power of Court to 
BELONG Oe Pas + & id aea ytd eae 222 392 
adjustment of rights of contributories in .. 182(1) 378 
216 390 
affidavits in ....... PETE PET eS ee ee 264 405 


WINDING UP—Continued. 
A PCale 1 LOUMRONCerse 10s aye «elie erieaer ston 
arrangements with creditors made in .. 
assets, 
COMSC EMOTO Lar a. \s ate senor erens <i citees 


CUISUPLOULIOU Ody ae). toco ke ety atin ete nee 
unclaimed, disposition of W..:..-.... 
arwvacnments, avordance Of -....sn.esenn--s 
books, accounts and documents, disposal of, 
Tisai gona orc ae Pigmmeec rata ESS Oa che 
HONG, COG Alek dh Oewehilya ec Seem 6 axgem 0.0 DOO 
PLOdUeHOne OL. Alara .: te freer 

to be prima facie evidence .......... 
call on contributories (and see CALLS) .... 


SOO UIM Van Oli 3.5 So euc @ aie ene acl eee 
Bete OlnmeCAINSU a0. mi e+ ies Pe ee 


capital not to be called up except in ...... 


certificate by Provincial Secretary to be con- 


CIUSL VEL. hea. © eee Cn naar 

by Registrar to be received in evi- 

ence. at econ meee cert 

collection of assets IN ........eeesee eee eee 
COMMENCEMENT OL girs. scat ae “arden eget: 
committee of inspection in .......-.....- 
company limited by guarantee with share 
Clb o ee adeete ook Soho~onobh brent 
comprise with contributories in ........... 


compulsory ; see WINDING UP BY COURT. 

contingent debts and claims to be proved .. 
contributories in, 

SA IS ta OL” ceatieia siccacie crnewner tare 
absconding may be arrested .......... 
Ko Ehoaia LISUOL Wetec e cue CuereeeReeenas ae eee 
calls on, power of Court to make ..... 
power to make may be dele- 
gated to liquidator ...... 
Getinitlon Ol trees obs eke neater oe 
delivery of property of company by .... 
if member dies, personal representatives 


TODO a es arh naencne hele ieee en gera= 
list of, rectification of by Court ....... 
by liquidator ... 
settlement of by Court ....... 
MectiNGS Of -.. sae ss yl e rm tet aene 


SEC. 


RRO 
239 


199(2) 
209(1) 
230 (a) 
261(4) 
202 


259 
258 
220 (3) 


266 (2) 


266(1) 
209(1) 
190 
227 
207 


182(3) 
253 (e) 


RAI 


182(1) 
222 
182(1) 
212 


219 
183 
210 


.185 


209 (1) 
219(b) 
209(1) 
200 


SEC. PAGE 
WINDING UP—Continued. 
contributories in, 


nature of liability of ....- 57s 2s2eeas 184 379 
order for payment of debts by ...... 211(1) 385 
past and present members to be ...... 182 378 
past member ceases to be ..........-- 182(1) 378 
past directors, liability of as ........ 182(2) By Ee 

set off between company and ........ 211(2) 389 
against subsequent call ....... 211(3) 289 

GOBES “OR Lx Tene eens enon ae eee ee 217 390 
creditors, payment of any class of, in full ..  253(1e) 401 
determination of directors’ powers by .... 2380(c) 394 


directions given by resolution or by com- 
mittee of inspection, to be given effect to 


by Liquidator i). cu2x0 eae nieces aeons 205 (1) 386 
director, etc., delinquent, damages against .. 254 401 
DRUSECUTION OFM eit: dey cee 255 4()2 

disposition of property after commencement 

Of ~; yd ae bas a oy ee ee pena 198 383 
dissolution Of COMPAL. «. ss Aes eee ee 218 390 

avoidance of, by Courts cs seen 260 403 
distress, after commencement of winding up 252 401 

for-rent, Tales. and taxes Gy -ye eee 250 (4) 400 
Chishrebrbion wae mREe Ue UG. vue she cs ellen ouaeeee 230 (a) 593 
efieel Of iinet Lor (a). sccog s/s. « x ee eee 189 381 

sesotiiionm Tor’ Qa ati. epee ae ae 230 393 
examination of directors, officers and pro- 

WOLGEE ee aice gace es eee ee 221 . 391 

WLUMOSROS ie sw ws Aw ne eee ee ee 263 404 

fees PAYA SUD eames ee fiw ss eae eee 267 (4) 406 

fraudulent} preference in. . 2.64. e fee ee hee od. 401 

POT TORO a ov icneee se un sole ee eee eee 187 380 

226 393 

half-yearly statements by liquidator in .... 202 385 

insolvency not a ground for winding up by 

COREE CR Weasel ce Ro aes ee 186 380 
inspection of company’s books and docu- 

WOM A ertaa eek ek oto seis See 258 403 
“just and equitable,” is ground for........ 187 (c) 380 
POT AU ge ca) vcd UF oan Fs Ie eee ee, Oe 250(4) 400 
liquidator in; see Liquipator. 
meetings of contributories and creditors .. 200 384 

duty of liquidator to summon .. 205(2) 386 
summoned by Court ............ 256 402 

payment of debts by contributory, power to 
COMPO 670.5 Pe he ee re 211(1) 388 


of money received by liquidator into 
chartered: bank wee e.\s5..% 201 384 


SEC. PAGE 
WINDING UP—Continued. 
persons suspected of retaining company’s 
PLOPEruy, POWer tO SUMMON 2 ee. else < 220(1) 391 
petition for; see WINDING UP BY CouRT— 
WINDING UP UNDER SUPERVISION. 


POwerswOt Outi extraordinary ene... ace. 220 391 

OLGiNaL ys se oct Aone tere 209 388 
preferential debts ......... fea SA eR ee ona 250 400 
private banking account, liquidation funds 

OMe CORMCRLOC OC 11) nw. tnreetne 6 eee 201(3) 385 
FILO OTRO TN CLOL LSpenerty.0) seve a ist uct She Tatar 249 399 

limite Ota timesmay bec ixed stor car 215 390 

ecntingent debts and liabilities ...... 249 399 
property of company, delivery of, to lqui- 

CU HOT?. ege aoe ORG PARIC RC CCS PR ee I r 210 388 
prosecution of directors and others in .... 255 402 
provisional liquidator, appointment of .... 197(2) 382 
public examination of directors and others. 254 401 
rectification of list of contributories ...... 209(1) 388 

219 390 
retention of more than $250 in lquidator’s 

ipl amere ey. oe erik to's. SSO owas Sue Aisne 201(2) 385 
Seneme Olwatrangement I wee. ae seein 235 395 
SEULOU sadn Bucher ei see ee NREn Sento Tce mat D PAC 38) 389 
settlement of list of contributories ........ 209(1) 388 

219 390 
230 (e) 394 
signatures of officers of Court, to be taken 

rudicia leno LiGen Ol riot r ene net ier 262 404 
SC CMa MOTI AMAS CT pet cele tehotere tl ete oueliens gael 208 388 

MEMUENOLD ULOIM GOL \ece-te eee ce aeeoeeetener 208 (3) 388 

SeGUriUY (CON De. CLVEMNNDY | yy. lrmeyt cris 208 (2) 388 
CEN ROE So enue ae pe teroriniwton oo oS ca os ¢ 195 382 
stay of actions and proceedings in .......... 288 ATS 

289 415 
CATISTO TOL SES RTE Gm IT) Merits cis arey es acKonhsen ee 248 399 
voluntary ; see WINDING UP, VOLUNTARY. 
WINDING UP BY THE COURT, 
adoption of voluntary winding up proceed- 

TL Oe oh rte ene tt uaisiea sis teens tha 242 398 
COMMER CEMENT OL se srela sive bene 2 oie rere a 190 381 
costs of petition for, where ground is default 

in filing documents .........+++.+.:: 192(2) 381 
CUScOlUtiOMee Orden LOL a. aci-. 2) snus) atetoramses 218(1) 390 

to be reported by liquidator to regis- 

TT AT RM tard, hae oracle Geren 218(2) 390 
GiROCH OLS OLOC ENON aay Seta 2.6 ole or eanegn ete eets 189 381 
OVOUMOS SLOT a « cietele est os + wieierele cael 187 380 


WINDING UP BY THE COURT—Continued, 
order for, copy of, to be forwarded to regis- 
CA ook ee ae, o> Oe 

eleck.of Wei eee: eee oes eee 
not to be refused on ground that 

company has no assets 

operates as stay of proceedings . 
orders in, appeal from ...-..-++++++++ee> 
enforcement of ....--- hein ates 
petition for.) 03 a2 t+. eee 4s Seas 
by contributory ....-+--+eeeere reese 
costs of, where ground is default in 
filing Secuments eee ate 
public examination in ........--- fen aaa 
powers of liquidator In ......-+eeeeeeees 
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CHAPTER 39. 


An Act relating to Joint-stock Companies. 


IS MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of British Columbia, 
enacts as follows :— 


Short Title. 


1. This Act may be known and cited as the “Companies Act.” 
UDI) Se Gt ra 
Interpretation, etc. 


2. In this Act, unless the context otherwise requires, the following 
expressions shall have the meanings hereby assigned to them, that 
is to say :— 

“ Existing company” means a company formed and registered 
under some former public Ordinance or Act of this 
Province, except the “Companies Act, 1878,” and the 
“Companies Act, 1890”: 

“Company ” means a company formed and registered under 
this Act or an existing company: 

“ ®xtra-provincial company” means any duly incorporated 
company other than a company incorporated under the 
laws of the Province or the former Colonies of British 
Columbia and Vancouver Island: 

“ Articles? means the articles of association of a company as 
originally framed or as altered by special resolution, 
including, so far as_ they apply to the company, the 
regulations contained (as the case may be) in Table A in 
the First Schedule to the “ Companies Act, 1862,” or in that 
table as altered in pursuance of section 71 of that Act, or 
in Table A in the First Schedule to the “Companies Act, 
1897,” or in that table as altered in pursuance vf section 
121 of that Act, or in Table A in the First Schedule to this 
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Act, or in such table as altered in pursuance of the pro- 
visions of this Act; and shall include the by-laws of any 
existing company except by-laws made by directors: 

* Memorandum.” “ Memorandum” means the memorandum of association of a 
company as originally framed or as altered in pursuance 
of the provisions of this Act: 

“ Charter” of a company means the Act, Statute, Ordinance, 
or other provision of law by or under which the company 
is incorporated, and any amendments thereto applying to 
such company, whether of this or of any other Province, 
or of the Dominion, or of the United Kingdom, or of any 
colony or dependency thereof, or of any foreign State or 
country, the memorandum of association or agreement or 
deed of settlement of the company, and the letters patent 
or charter of incorporation, and the licence or certificate 

. of registration of the company, as the case may be: 

sae oe a “Charter and regulations” of a company means the charter 
of the company and the articles of association, and ali 
by-laws, rules, and regulations of the company, and all 
resolutions and contracts relating to or affecting the 
capital and assets of the company: 

“ Document.” “ Document ” includes summons, notice, order, and other legal 
process and registers: 

“ Share.” “ Share” means share in the share capital of the company, and 
includes stock except where a distinction between stock 
and shares is expressed or implied: 

“ Debenture.” “ Debenture ” includes debenture stock: 

ee and “ Books and papers ” and “ books or papers” include accounts, 
deeds, writings, and documents: 

“The Registrar.” “The Registrar ” means the Registrar of Joint-stock Companies 
or other officer performing under this Act the duty of 
registration of companies: 

“The Court.” “The Court,’ used in relation to a company, means the 
Supreme Court: 

“General rules.” “ General rules” means general rules made under this Act, and 

includes forms: 

“ Prescribed” means prescribed by general rules or by the 
Lieutenant-Goyernor in Council or other lawful authority : 

“ Director” includes any person occupying the position of 
director by whatever name called: 

“ Prospectus” means any prospectus, notice, circular, adver- 
tisement, or other document offering to the public for 


subscription or purchase any shares or debentures of a 
company : 


‘* Charter.” 


“ Prescribed.” 
* Director.” 


* Prospectus.” 


* Real estate” os vs state” n 66 1c 99 coh ae 
A yaa taille Real estate” or “land” shall include all messuages, lands, 


tenements, hereditaments of any tenure, leaseholds, and 
all immovable property of every kind: 
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‘‘ Shareholder ” means every subscriber to or holder of shares 
in a company, and shall extend to and include the personal 
representatives of such shareholder: 

‘Subscriber ” means any person who subscribes for shares in 
the memorandum of association of a company: 

“Company limited by shares” shall include a company 
incorporated under Part V. of this Act. 

In addition to the above, the following words are defined in this 
Act :— 

“ Company ”—Secs. 129 (3), 174. 

“A company limited by shares,” “a company limited by 
guarantee,” “an unlimited company ”—Sec. 12. 

“ Contributory ”’—Sec. 183. 

“Deed of settlement ’—Sec. 287 (4). 

“Expert ”’—Sec. 93 (5). 

“ Joint-stock company ’”—Sec. 275. 

“Member ”—Sec. 32. 

“ Minimum subscription ”—Sec. 94 (2). 

“ Private company ”—Sec. 130. 

“ Promoter ”—Sec. 93 (5). 

“ Registered office ”—Sec. 70. 

“ Resolution for reducing share capital ”’—Sec. 53 (2). 

‘“ Share warrant ’”’—Sec. 45. 

“ Special and extraordinary resolution ’—Sec. 17 oe Re 1A 

“ Statutory meeting ’—Sec. 73 (1). 

“ Statutory report ’—Sec. 73 (2). 

1910;).Cit, So25 L911 ¢. 358. 2: 
Division of Act. 


8 This Act is divided into twelve parts, relating to the following 


subjects :— 
PART sy PAGE. 
TA Preliminary 1.0.6... ccc e cece sc cee cess eee ecens 304 
II.—Constitution and Incorporation .............4. 305 


Ill.—Distribution and Reduction of Share Capital, 
Registration of Unlimited Company as Lim- 
ited, and Unlimited Liability of Directors.. 313 


IV.—Management and Administration ..........++-: 328 
V.—Incorporation of Mining Companies without any 

Personal Liability . 2... 6. cece ee eee 360 
VI.—Licensing and Registration of Extra-provincial 

Companies .......-.--2000e: Fe ee by rt Ga 366 
VIl.—Process against Unregistered Extra-provincial 

COMPANICS ne ee her a ec reas oreo tinea nas nes 376 

WET WINGINO-Up) st eee ee sce ee eee en ut tse es sone oop 378 

1X.—Registration Office and Fees ....----++++s+serses 407 


X.—Application of Act to Companies formed and 
registered under Former Companies Acts... 408 
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PART. PAGE. 
XI.—Companies authorised to register under this Act 409 
XII.—Miscellaneous and Supplemental ..........-.-: 415 


1910, C59 pS. Oe 


PART T: 
is PRELIMINARY. 
Auli MN Ss 4, The Lieutenant-Governor in Council, from time to time, 
Governor in 
Council. may, by Order,— ; 
Appointment of (a.) Appoint such person or persons as he shall think proper 
poe Begstcar to act as Registrar or Deputy Registrar of Joint-stock 


of Companies. Companies 


Make and establish such general rules and orders, not 
inconsistent with this Act, as may appear necessary or 
expedient for the purpose of giving full effect to the pro- 
visions of this Act, or any of them, and for prescribing the 
course to be adopted in the course of official business under 
this Act. All such general rules and orders shall, after the 
making thereof, be published in the Gazette, and shall 
thereupon have the force of law until amended, altered, or 
revoked: R. S. 1897, c. 44, 8. 3: 

Make such alterations in the tables and forms contained 
in the First Schedule hereto (so that it does not increase 
the amount of fees payable to the Registrar in the said 
Schedule mentioned) and in the forms in the Second 
Schedule, or make such additions to the last-mentioned 
forms as may be requisite. Any such table or form when 
altered shall be published in the Gazette, and upon such 
publication being made such table or form shall have the 
same force as if it were included in the Schedule to this 
Act; but no alteration made by the Lieutenant-Governor 
in Council in the Table A in the First Schedule shall affect 
any company registered prior to the date of such alteration, 
or repeal, as respects such company, any portion of that 
table. [25 & 26 Vict., c. 89, s. 71]; R. S. 1897, c. 44, s. 121; 
[8 Edw. 7, c. 69, s. 118] ; 1910, c. 7, 8. 4. 


Rules. (0. 


Se 


Alterations in (¢. 
forms. 


rs 


Registrar's duty t a. She i i i i 
Raginbrar's ety 10> onl It shall be the duty of the Registrar to enforce compliance with 


the several provisions, regulations, and stipulations contained in this 
Act or in any regulations made thereunder, but such duty shall not 
affect the right of any other person to compel compliance with the 
provisions hereof. R. 8. 1897, ¢. 44, s. 2; 191002728. 5. 
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6. The forms set forth in the Second Schedule hereto, or forms as 
near thereto as circumstances admit, shall be used in all matters to 
which such forms refer. 1910, c. 7, 8s. 6. 


%. No company shall be incorporated under this Act for the 
construction and working of railways, or for carrying on the 
business of banking or insurance. 1910, c. 7, s. 7. 


8. For the purposes of this Act, a company that carries on the 
business of fire, life, marine, or other insurance in common with any 
other business shall be deemed to be an insurance company. [25 & 
26 Vict., c. 89, 8. 3]; R. S. 1897, c. 44, s. 6; 1910, ¢. 7, 8. 8. 


9. No company, association, or partnership consisting of more 
than twenty persons shall be formed for the purpose of carrying on 
any business that has for its object the acquisition of gain by the 
company, association, or partnership, or by the individual members 
thereof, unless it is registered as a company under this Act, or is 
formed in pursuance of some other Act, or of letters patent. [25 
RazGvicty c, 89,.s..4]; 8. 8. 1897, ¢. 44,8. 75 [8 Hdweil, €..69,)S.u1, 
subsec. (2)]; 1910, ¢. 7, s. 9. 


10. Nothing in this Act shall be construed to authorise a company 
to issue any note payable to the bearer thereof, or any promissory 
note intended to be circulated as money, or as the note of a bank, 
or to engage in the business of banking. R. 8. 1897, c. 44, s. 27; 
910577, 8. 10. 


14. This Act shall not apply to— 
(a.) The Governor and Company of Adventurers of England 
trading into Hudson’s Bay: | 
(b.) Companies specially incorporated in pursuance of Part VI. 
of the “ Water Clauses Consolidation Act, 1897 Res 
(c.) A company that carries on the business of fire insurance 
only. 1899, ¢. 15, s. 3; 1910 CP Rse Tiel) Eres Sr 8u3. 


PART II. 
CoNSTITUTION AND INCORPORATION. 
Memorandum of Association. 


12. Any five or more persons (or, where the company to be 
formed will be a private company within the meaning of this Act, 
any two or more persons) associated for any lawful purpose may, 


by subscribing their names to a memorandum of association and 
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_ otherwise complying with the requirements of this Act in respect 


Memorandum of 
eompany limited by 
shares. 


Memorandum of 
company limited by 
guarantee, 


of registration, form an incorporated company, with or without 
limited liability, that is to say, either— 

(a.) A eompany having the liability of its members limited by 
the memorandum to the amount (if any) unpaid on the 
shares respectively held by them (in this Act termed “a 
company limited by shares”) ; or 
A company having the liability of its members limited by 
the memorandum to such amount as the members may 
respectively thereby undertake to contribute to the assets 
of the company in the event of its being wound up (in, 
this Act termed “a company limited by guarantee’’) ; or 
(c.) A company not having any limit on the liability of its 

members (in this Act termed “an unlimited company ”) ; 

or 
(d.) A company having the liability of its members specially 
limited under section 131. R. S. 1897, c. 44, s. 9; [2 Edwe 

Te C000 .8.. 2) Lek. Martel. 


o~ 
~~ 
— 


13. In the case of a company limited by shares,— 
(1.) The memorandum must state— 
(a.) The name of the company, with “limited” as the 
last word in its name; 
(b.) That the registered office of the company will be 
situate in the Province; 
(c.) The objects of the company ; 
(d.) That the liability of the members is limited; 
(e.) The amount of share capital with which the 
company proposes to be registered, and the division thereof 
into shares of a fixed amount: 
(2.) No subscriber of the memorandum may take less than one 
share: 
(3.) Each subscriber must write opposite to his name the 
number of shares he takes. [25 & 26 Vict., c. 89, s. 8]; 


BR. 8. 1897, ‘c.-44,°s. 11; [8 Bdwe 7, c 69a) 3) lols eae 
8s. 13. 


14. In the case of a company limited by guarantee,— 
(1.) The memorandum must state— 

(a.) The name of the company, with “limited ” as the 
last word in its name; 

(6.) That the registered office of the company will be 
situate in the Province; 

(c.) The objects of the company; 

(d.) That the liability of the members is limited; 

(e.)._ That each member undertakes to contribute to the 
assets of the company in the event of its being wound up 


while he is a member, or within one year afterwards, for 
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payment of the debts and liabilities of the company 
contracted before he ceases to be a member, and of, the 
costs, charges, and expenses of winding-up, and for 
adjustment of the rights of the contributories among 
themselves, such amount as may be required, not exceeding 
a specified amount: 

If the company has a share capital,— 

(a.) The memorandum must also state the amount of 
share capital with which the company proposes to be 
registered and the division thereof into shares of a fixed 
amount. 

(b.) No subscriber of the memorandum may take less 
than one share}; 

(c.) Each subscriber must write opposite to his name 
the number of shares he takes. R. S. 1897,.c. 44, s. 12; 
[8 Edw. 7, c. 69, s. 4]; 1910, ¢. 7, 8. 14. 


—~ 
bo 
a 


15. In the case of an unlimited company,— 
(1.) The memorandum must state— 
(a.) The name of the company ; 
(b.) That the registered office of the company will be 
situate in the Province; 
(c.) The objects of the company: 
(2.) If the company has a share capital,— 
(a.) No subscriber of the memorandum may take less 
than one share; 
(b.) Each subscriber must write opposite to his name 
the number of shares he takes. [25 & 26 Vict., c. SOT saris, 
R. S. 1897, c. 44, s. 18; [8 Edw. 9, C695 S83 Di\ 5g tO LO Cat, 
s. 15. ; 


46. The memorandum must be signed by each subscriber in the 
presence of at least one witness, who must attest the signature. 
[25 & 26 Vict., c. 89, s. 11 (part)]; BR. S. 1897, c. 44, s. 14 (part) ; 
[8 Edw. 7, c. 69, 8. 6]; 1910, Cutis. 01.0: 


4%. A company may not alter the conditions contained in its 
‘memorandum, except in the cases and in the mode and to the extent 
for which express provision is made in this Act. [Replaces s. 12, 
25 & 26 Vict., c. 89]; BR. S. 1897, c. 44, s. 15; [8 Edw. 7, c. 69, s. 7]; 
1910, c..7, 8. 17. 


418. (1.) A company or society may not be incorporated nor 
may an extra-provincial company be licensed or registered by a 
‘name identical with that by which a company or society or firm in 
existence is carrying on business or has been incorporated, licensed, 
or registered, or So nearly resembling that name as in the opinion 
of the Registrar to be calculated to deceive, except where such 


society or firm in existence is in the course of being 


company or 
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dissolved or has ceased to carry on business, and signifies its consent 
by resolution duly passed and filed with the Registrar. 

(2.) Any company or society that has, through inadvertence or 
otherwise, become incorporated, licensed, or registered by a name 
identical with that by which a company or society or firm has been 
incorporated, licensed, or registered, or has been carrying on business 
prior to the incorporation, licensing, or registration of such first- 
mentioned company or society, or so nearly resembling that name 
as to be calculated to deceive, shall change its name in manner 
provided by this section: Provided that this amendment shall not 
affect litigation now pending in regard to the name of any company. 

(3.) Any company may also at any time, by special resolution 
and with the approval of the Registrar signified in writing, change 
its name. 

(4.) The company shall, in the last-mentioned case, give at least 
one month’s previous continuous notice in the Gazette, and in some 
newspaper or newspapers published or circulated in the locality in 
which the registered office of the company is situate, and in the 
locality in which the operations of the company are carried on, of 
the intention to apply for the change of name, and shall state the 
name proposed to be adopted. 

(5.) Where a company changes its name, the Registrar shall enter 
the new name on the register in place of the former name, and shall 
issue a certificate that such company has changed its name; and in 
such certificate the Registrar shall state the name by which such 
company shall as from the date of such certificate be known. 

(6.) The change of name shall not affect any rights or obligations 
of the company, or render defective any legal proceedings by or 
against the company, and any legal proceedings that might have 
been continued or commenced against it by its former name may be 
continued or commenced against it by its new name. 

(7.) The Registrar may, on request, reserve any name which may 
be taken by an intended company, or by a company as a change of 
name, or the name of any extra-provincial company intending to 
apply for a licence or registration, for a period of fourteen days or 
any extended period he may allow, not exceeding in the whole 
thirty days. [25 & 26 Vict., c. 89, ss. 13, 20]; R. S. 1897, c. 44, s. 82; 
subsec. (2); [8 Edw. 7, c. 69, s. 8]; 1910, ¢. 7, s. 18, subsees. (38), 
(49, (5)5 (O)y (Cipsel Olle. Sag. 4. ob. 


19. (1.) Subject to the provisions of this section, a company 
may, by special resolution, alter the provisions of its memorandum 


with respect to the objects of the company, so far as may be required 
to enable it— 


~ 


(a.) To carry on its business more economically or more 
efficiently ; or 
(b.) To attain its main purpose by new or improved means; or 


(c.) To enlarge or change the local area of its operations; or 
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(d.) To carry on some business which, under existing circum- 
stances, may conveniently or advantageously be combined 
with the business of the company; or 

(e.) To restrict or abandon any of the objects specified in the 
memorandum. 

(2.) The alteration shall not take effect until and except in so 
far as it is confirmed on petition by the Court. 

(3.) Before confirming the alteration the Court must be satis- 
fied— 

(a.) That sufficient notice has been given to every holder of 
debentures of the company, and to any persons or class 
of persons whose interests will, in the opinion of the Court, 
be affected by the alteration; and 

(b.) That, with respect to every creditor who, in the opinion 
of the Court, is entitled to object, and who signifies his 
objection in manner directed by the Court, either his 
consent to the alteration has been obtained or his debt 
or claim has been discharged or has determined, or has 
been secured to the satisfaction of the Court: 

_ Provided that the Court may, in the case of any person or class, 
for special reasons, dispense with the notice required by this 
section. 

(4.) The Court may make an order confirming the alteration 
either wholly or in part, and on such terms and conditions as 
it thinks fit, and may make such order as to costs as it thinks 
- proper. 

(5.) The Court shall, in exercising its discretion under this 
section, have regard to the rights and interests of the members of 
the company or of any class of them, as well as to the rights and 
interests of the creditors, and may, if it thinks fit, adjourn the 
proceedings in order that an arrangement may be made to the 
satisfaction of the Court for the purchase of the interests of 
dissentient members; and may give such directions and make such 
orders as it may think expedient for facilitating or carrying into 
effect any such arrangement: Provided that no part of the capital 
of the company may be expended in any such purchase. 

(6.) An office copy of the order confirming the alteration, 
together with a copy of the memorandum as altered, shall, within 
fifteen days from the date of the order, be delivered by the company 
to the Registrar, and he shall register the same, and shall certify 
the registration under his hand, and the certificate shall be 
conclusive evidence that all the requirements of this Act with 
respect to the alteration and the confirmation thereof have been 
complied with, and thenceforth the memorandum so altered shall 
be the memorandum of the company. 

The Court may by order at any time extend the time for the 
delivery of documents to the Registrar under this section for such 


period as the Court may think proper. sa 
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(7.) The Registrar shall cause the certificate, together with a 
statement of the objects of the company, as altered, to be published 
at the expense of the company for four weeks in the Gazette. 

(8.) If a company makes default in delivering to the Registrar 
any document required by this section to be delivered to him, the 
company shall be liable to a fine not exceeding fifty dollars for 
every day during which it is in default. R. S. 1897, c. 44, s. 21; 
PS Bdw:. 77669) 6.19), P19 LOY er Ty sh 19: 


Articles of Association. 


20. (1.) There may, in the case of a company limited by shares, 
and there shall in the case of a company limited by guarantee or 
unlimited, be registered with the memorandum articles of associa- 
tion signed by the subscribers to the RL CIELO aS and prescribing 
regulations for the company. 

(2.) A company may by its articles of dasociation adopt all or 
any of the regulations contained in Table A in the First Schedule 
to this Act. 

(3.) In the case of an unlimited company or a company limited 
by guarantee, the articles, if the company has a share capital, must 
state the amount of share capital with which the company proposes 
to be registered. 

(4.) In the case of an unlimited company or a company limited 
by guarantee, if the company has not a share capital, the articles 
must state the number of members with’ which the company 
proposes to be registered, for the purpose of enabling the Registrar 


to determine the fees payable on registration. [25 & 26 Vict., c. 89, 


8. 14] 5B. 8.91897, ¢. 44, 5. 165 [8 Hawt, c) 69) 8h 10 |S 9 LO rca, 
B.A 205 1911, 8,98. Gs 


#1. In the case of a company limited by shares and registered 
after the first day of July, 1910, if articles are not registered, or, 
if articles are registered, in so far as the articles do not exclude 
or modify the regulations in Table A in the First Schedule to this 
Act, those regulations shall, so far as applicable, be the regulations 
of the company in the same manner and to the same extent as if 
they were contained in duly registered articles. [25 & 26 Viet 

. 89, 8. 15]; R. S. 1897, c. 44, s. 17; [8 Edw. 7, c. 69, s. 11]; 1910, 
a Be 

22. Articles must— 

(a.) Be printed or typewritten: ; 

(b.) Be divided into paragraphs numbered consecutively : 

(c.) If registered with ‘the memorandum, be signed by each 
subscriber of- the memorandum of association in the 
presence of at least one witness, who must attest the 
signature. [25 & 26 Vict., c. 89, ss. 14, 16]; R. 8S. 1897, 


c. 44, ss. 16, 18; [8 Edw. 7, c. 69, s. 12]; 1910, e. 7,8 225 
ih Oh oe Ge baer 
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23. (1.) Subject to the provisions of this Act and to the 
conditions contained in its memorandum, a company may by 
special resolution alter or add to its articles; and any alteration 
_or addition so made shall be as valid as if originally contained in 
the articles, and be subject in like manner to alteration by special 
resolution. 

(2.) The power of altering articles under this section shall, in the 
case of an unlimited company, extend to altering any regulations 
relating to the amount of capital or its distribution into shares, 
notwithstanding that those regulations are contained in the memor- 
andum. [25 & 26 Vict., c. 89, ss. 50 (part), 176 (part)]; RB. S. 189%, 
ce. 44, s. 99; [8 Edw. 7, c. 69, s. 18, subsecs. (1), (2) ]; 1910, ¢. 7, s. 23, 
subsees. (1), (2). 


General Provisions. 


24, (1.) The memorandum and articles shall, when registered, 
bind the company and the members thereof to the same extent as 
if they respectively had been signed and sealed by each member, 
and contained covenants on the part of each member, his heirs, 
executors, and administrators, to observe all the provisions of the 
memorandum and of the articles, subject to the provisions of this 
Act. 

(2.) All money payable by any member to the company under 
the memorandum or articles shall be a debt due from him to the 
company of the nature of a specialty debt. [25 & 26 Vict.,c. 89, ss. 
- 11, 16]; R. S. 1897, c. 44, s. 16; [8 Edw. TC UOOwase LA 1a: ahd LOS. Cast 
s. 24. 


25. The memorandum and the articles (if any) shall be delivered 
to the Registrar, and he shall retain and register them. [25 & 26 
Vict., c. 89, s. 17 (part)]; B.S. 1897, c. 44, s. 19 (part) ; [8 Edw. 7, 
c. 69, 8. 15]; 1910, c. 7, 8. 25. 


26. (1.) On the registration of the memorandum of a company 
the Registrar shall issue a certificate under his seal of office, 
showing— 

(a.) That the company is incorporated : 

(b.) The amount of its capital (if any): 

(c.) The number of shares into which it is divided: 

(d.) In the case of a limited company, that the company is 
limited : 

(e.) In the case of a mining company incorporated with non- 
personal liability, that the liability of the company and 
the shareholders therein is specially limited under Part V.: 

(f.) The place where the registered office of the company is to 
be situate. ae 

(2.) From the date of incorporation mentioned in the certificate 


of incorporation the subscribers of the memorandum, together with 
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such other persons as may from time to time become members of the 
company, shall be a body corporate by the name contained in the 
memorandum, capable forthwith of exercising all the functions of 
an incorporated company, and having perpetual succession and a 
common seal, with power to hold lands, but with such liability on 
the part of the members to contribute to the assets of the company 
in the event of its being wound up as is mentioned in this Act. [25 & 
26 Vict., ¢. 89, s. 18]; R. 8. 1897, c. 44, s. 20; [8 Edw. 7, c. 69, s. 16]; 
1910, c. 7, s. 26, subsecs. (1), (2); 1911, c: 8, 8. 8. 

(3.) The Registrar shall, at the cost of the parties applying for 
registration of a memorandum of association, publish the certificate 
of incorporation and a statement showing the objects for which the 
company named in the certificate has been incorporated, for four 
weeks in the Gazette. 1900, ¢. 5, s. 4; 1910, c. 7, s. 26; subsec. (3). 


2%. (1.) A certificate of incorporation given by the Registrar in 
respect of any company shall be conclusive evidence that all the 
requirements of this Act in respect of registration and of matters 
precedent and incidental thereto have been complied with, and that 
the association is a company authorised to be registered and duly 
registered under this Act. 

(2.) A statutory declaration by a solicitor of the Supreme Court 
engaged in the formation of the company, or by a person named in 
the articles as a director or secretary of the company, of compliance 
with all or any of the said requirements shall be produced to the 
Registrar, and the Registrar may accept such a declaration as 


sufficient evidence of compliance. [25 & 26 Vict., c. 89, s. 18]; R. S. 


1897, c. 44, s. 20; [8 Edw. 7, c. 69, s. 17]; 1910, ¢. 7, 8. 27. 


28. (1.) Every company shall send to every member, at his 
request, and on payment of one dollar or such less sum as the 
company may prescribe, a copy of the memorandum and of the 
articles (if any). 

(2.) If a company makes default in complying with the require- 
ments of this section, it shall be liable for each offence to a fine not 
exceeding five dollars. [25 & 26 Vict., c. 89, s. 19]; R. S. 1897, c. 44, 
&. 255 [8 Edw.'7, ¢-69, 8. 18]; 1910, c7, 8. 28. 


Companies limited by Guarantee. 


29. (1.) In the case of a company limited by guarantee and not 
having a share capital, and registered after the first day of July, 
1910, every provision in the memorandum or articles or in any 
resolution of the company purporting to give any person a right to 
participate in the divisible profits of the company otherwise than 
as a member shall be yoid. 

2.) For the purpose of the provisions of this Act relating to the 
memorandum of a company limited by guarantee and of this section, 
every provision in the memorandum or articles, or in any resolution, 


of any company limited by guarantee and registered on or after 
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the first day of July, 1910, purporting to divide the undertaking of 
the company into shares or interests shall be treated as a provision 
for a share capital, notwithstanding that the nominal amount or 
-number of the shares or interests is not specified thereby. [8 Edw. 
WaO9 7 Sy 24319102 e5'7,'ser29. 


PART III. 


DISTRIBUTION AND REDUCTION OF SHARE CAPITAL, REGISTRATION OF 
Uniimitep Company As LIMITED, AND UNLIMITED 
LIaBILIry OF DIRECTORS. 


Distribution of Share Capital. 


30. (1.) The shares or other interest of any member in a company 
shall be personal estate, transferable in manner provided by the 
articles of the company, and shall not be of the nature of real estate. 

(2.) Each share in a company having a share capital shall be 
distinguished by its appropriate number. [25 & 26 Vict., c. 89. 
s. 22]; RB. 8. 1897, ¢. 44, s. 81; [8 Edw. 7, ¢. 69, s. 22]; 1910, ¢. 7, 
s. 30. 


31. A certificate, under the common seal of the company, 
specifying any shares or stock held by any member, shall be prima 
facie evidence of the title of the member to the shares or stock. 
[25 & 26 Vict., c. 89, s. 31]; B.S. 1897, c. 44, s. 48;.[8 Edw. 7, c. 69, 
Se cototOjuen?, 8/31: 


32. (1.) The subscribers of the memorandum of a company shall 
be deemed to have agreed to become members of the company, and 
on its registration shall be entered as members in its register of 
members. . 

(2.) Every other person who agrees to become a member of a 
company, and whose name is entered in its register of members, 
shall be a member of the company. [25 & 26 Vichceeo Saco |G 
R. S. 1897, c. 44, s. 30; [8 Edw. 7, c. 69, s. 24]; 1910, c. 7, 8. 32. 


33. (1.) Every company shall keep in one or more books a 
register of its members, and enter therein the following 
particulars :— 

(a.) The names and addresses and the occupations (if any) of 
the members, and, in the case of a company having a share 
capital, a statement of the shares held by each member, 
distinguishing each share by its number, and of the amount 
paid or agreed to be considered as paid on the shares of 


each member: : 
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(b.) The date at which each person was entered in the register 
as a member: 

(c.) The date at which any person ceased to be a member. 
(2.) If a company fails to comply with this section it shall be 
liable to a fine not exceeding twenty-five dollars for every day during 
which the default continues; and every director and manager of the 
company who knowingly and wilfully authorises or permits the 
default shall be liable to the like penalty. [25 & 26 Vict., c. 89, 
s. 25]; RB. S. 1897, c. 44, s. 36; [8 Edw. 7, c. 69, s. 25]; 1910, c. 7, 8. 33. 


34. (1.) Every company having a share capital shall once at least 
in every year make a list of all persons who, on the fourteenth day 
after the first or only*ordinary general meeting in the year, are 
members of the company, and of all persons who haye ceased to be 
members since the date of the last return°or (in the case of the 
first return) of the incorporation of the company. 

(2.) The list must state the names, addresses, and occupations of 
all the past and present members therein mentioned, and the number 
of shares held by each of the existing members at the date of the 
return, specifying shares transferred since the date of the last 
return, or (in the case of the first return) of the incorporation of 
the company, by persons who are still members and have ceased to 
be members respectively, and the dates of registration of the 
transfers, and must contain a summary distinguishing between 
shares issued for cash and shares issued as fully or partly paid up 
otherwise than in cash, and specifying the following particulars :— 

(a.) The amount of the share capital of the company, and the 
number of the shares into which it is divided: 

(b.) The number of shares taken from the commencement of 
the company up to the date of the return: 

(c.) The amount called up on each share: 

(d.) The total amount of calls received: 

(e.) The total amount of calls unpaid: 

(f.) The total amount of the sums (if any) paid by way of 
commission in respect of any shares or debentures, or 
allowed by way of discount in respect of sag debentures, 
since the date of the last return: 

(g.) The total number of shares forfeited: 

(i.) The total amount of shares or stock for which share 
warrants are outstanding at the date of the return: 

(i.) The total amount of share warrants issued and surrendered 
respectively since the date of the last return: 

(j.) The number of shares or amount of stock comprised in 
each share warrant: 

(k.) The names and addresses of the persons who at the date 
of the return are the directors of the company, or occupy 
the position of directors, by whatever name called; and 
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(1.) The total amount of debt due from the company in respect 
of all mortgages and charges which are required to be 
registered with the Registrar under this Act. 

(3.) The summary must also (except where the company is a 
private company) include a statement, made up to such date as 
may be specified in the statement, in the form of a balance-sheet, 
audited by the company’s auditors, and containing a summary of 
its share capital, its liabilities and its assets, giving such par- 
ticulars as will disclose the general nature of those liabilities and 
assets, and how the values of the fixed assets have been arrived 
at, but the balance-sheet need not include a statement of profit 
and loss. 

(4.) The above list and summary must be contained in a separate 
part of the register of members, and must be completed within seven 
days after the fourteenth day aforesaid, and the company must 
forthwith forward to the Registrar a copy signed by the manager, 
the secretary, or by some other officer of the company. 

(5.) If a company makes default in complying with the require- 
ments of this section it shall be liable to a fine not exceeding 
twenty-five dollars for every day during which the default continues, 
and every director and manager of the company who knowingly 
and wilfully authorises or permits the default shall be liable to the 


like penalty. [25 & 26 Vict., c. 89, ss. 26, TiMparth $e Re SMSO 


¢. 44, ss. 36, 37 (part) ; [8 Edw. 7, c. 69, s. 26]; 1910, ¢. 7, 8. 34. 


35. No notice of any trust, expressed, implied, or constructive, 
shall be entered on the register, or be receivable by the Registrar, 
in the case of companies registered pursuant to this Act. [25.& 26 
Vict., c. 89, s. 80]; R. S. 1897, c. 44, s. 41.5'[8 Edw. T,¢. 69,8.) 27]; 
1910, c. 7, 8. 35. 


36. On the application of the transferor of any share or interest 
in a company, the company shall enter in its register of members 
the name of the transferee in the same manner and subject to the 
same conditions as if the application for the entry were made by 
the transferee. [30 & 31 Vict., c. 131, s. 96|>R. S. 1807, ¢. 44, 8. 34, 
[8 Edw. 7, c. 69, s. 28]; 1910, c. 7, s. 36. 


3. A transfer of the share or other interest of a deceased 
member of a company made by his personal representative shall, 
although the personal representative is not himself a member, be 
as valid as if he had been a member at the time of the execution 
of the instrument of transfer. [25 & 26 Vict., c. 89, s. 24]; B.S. 
1897, c. 44, s. 32; [8 Edw. 7, c. 69, s. 29] ; 1910, c. 7, s. D ihe 


38. Every executor, administrator, guardian, or trustee shall 
represent the shares or stock in his hands at all meetings of the 
company, and may vote accordingly as a shareholder; and every 


person who pledges his stock may nevertheless represent the same 
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at all such meetings, and may vote accordingly as a shareholder. 
R. 8. 1897, ¢. 44, s. 83; 1910, ¢. 7,.s. 38. 


39. No person holding shares, stock, or other interest in the 
company as executor, administrator, guardian, or trustee shall be 
personally subject to liability as a shareholder ; but the estates and 
funds in the hands of such person shall be liable in like manner 
and to the same extent as the testator or intestate or the minor, 
ward, or person interested in the trust fund would be if living and 
competent to act and holding such shares, stock, or other interest 
in his own name. R. 8. 1897, c. 44, s. 52; 1910, c. 7, s. 39. 


40. No person holding shares, stock, or other interest as collateral 
security shall be personally subject to liability as a shareholder ; 
but the person pledging such shares, stock, or other interest as such 
collateral security shall be considered as holding the same, and shall 
be liable as a shareholder in respect thereof. R. 8. 1897, c. 44, s. 53; 
1910, 6. Ty S20, 


41. (1.) The register of members, commencing from the date 
of the registration of the company, shall be kept at the registered 
office of the company, and, except when closed under the provisions 
of this Act, shall during business hours (subject to such reasonable 
restrictions as the company in general meeting may impose, so that 
not less than two hours in each day be allowed for inspection). be 
open to the inspection of any member gratis, and to the inspection 
of any other person on payment of twenty-five cents, or such less 
sum as the company may prescribe, for each inspection. 

(2.) Any member or other person may require a copy of the 
register, or of any part thereof, or of the list and summary required 
by this Act, or any part thereof, on payment of twenty-five cents, or 
such less sum as the company may prescribe, for every hundred 
words or fractional part thereof required to be copied. 

(3.) If any inspection or copy required under this section is 
refused, the company shall be liable for each refusal to a fine not 
exceeding ten dollars, and to a further fine not exceeding ten dollars 
for every day during which the refusal continues, and every director 
and manager of the company who knowingly authorises or permits 
the refusal shall be liable to the like penalty; and any Judge of the 
Supreme Court may by order compel an immediate inspection of the 
register. [25 & 26 Vict., ¢. 89,-s. 32]; R. S..1897, ec, 44, s. 44; 
[8 Edw. 7, c. 69, s. 30]; 1910, ¢. 7, s. 41. 


42. A company may, on giving notice by advertisement in some 
newspaper circulating in the district in which the registered office 
of the company is situate, close the register of members for any 
time or times not exceeding in the whole thirty days in each year, 
[25 & 26 Vict., c. 89, s. 83]; R. S. 1897, ¢. 44, s, 45; [8 Edw. 7, c. 69, 
Goal) ASLO, 7. a Ae, 
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43. (1.) If— 

(a.) The name of any person is, without sufficient cause, entered 
in or omitted from the register of members of a company; 
or 

(b.) Default is made or unnecessary delay takes place in 
entering on the register the fact of any person having 
ceased to be a member,— 

the person aggrieved, or any member of the company, or the 
company, may apply to the Court for rectification of the register. 

(2.) The application may be made to a Judge of the Supreme 
Court sitting in Chambers; and the Court may either refuse the 
application, or may direct rectification of the register, and payment 
by the company of any damages sustained by any party aggrieved. 

(3.) On any application under this section the Court may decide 
any question relating to the title of any person who is a party to 
the application to have his name entered in or omitted from the 
register, whether the question arises between members or alleged 
members, or between members or alleged members on the one hand 
and the company on the other hand; and generally may decide any 
question necessary or expedient to be decided for rectification of 
the register. 


Power of Court to 
rectify register. 


(4.) In the case of a company required by this Act to send a list . 


of its members to the Registrar, the Court, when making an order 
for rectification of the register, shall by its order direct notice of the 
rectification to be given to the Registrar. [25 & 26 Vict., c. 89, 
ss. 35, 36]; R. 8. 1897, c. 44, ss. 47, 48; [8 Edw. 7, c. 69, s. 32] ; 1910, 
c. 7, 8s. 43. 


44, The register of members shall be prima facie evidence of any 
matters by this Act directed or authorised to be inserted therein. 
[25 & 26 Vict, c. 89, s. 37]; R. S. 1897, ¢. 44, 8s: 49; [8 Edw. 7, 
en 00esras | 31910, ¢. 7; 87 44. 


Share Warrants. 


45. (1.) A company limited by shares, if so authorised by its 
articles, may, with respect to any fully paid-up shares, or to stock, 
issue under its common seal a warrant stating that the bearer of 
the warrant is entitled to the shares or stock therein specified, 
and may provide, by coupons or otherwise, for the payment of the 
future dividends on the shares or stock included in the warrant 
(in this Act termed “a share warrant ga hs 

(2.) A share warrant shall entitle the bearer thereof to the 
shares or stock therein specified, and the shares or stock may be 
transferred by delivery of the warrant. 

(3.) The bearer of a share warrant shall, subject to the articles 
of the company, be entitled, on surrendering it for cancellation, to 


have his name entered as a member in the register of members; and 
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the company shall be responsible for any loss incurred by any 
person by reason of the company entering in its register the 
name of a bearer of a share warrant in respect of the shares or 
stock therein specified without the warrant being surrendered and 
cancelled. 

(4.) The bearer of a share warrant may, if the articles of the 
company so provide, be deemed to be a member of the company 
within the meaning of this Act, either to the full extent or for 
any purposes defined in the articles; except that he shall not be 
qualified in respect of the shares or stock specified in the warrant 
for being a director or manager of the company, in cases where 
such a qualification ig required by the articles, . 

(5.) On the issue of a share warrant the company shall strike 
out of the register of members the name of the member then entered 
therein as holding the shares or stock specified in the warrant as 
if he had ceased to be a member, and shall enter in the register 
the following particulars, namely :— ' 

(a.) The fact of the issue of the warrant; ° 

(b.) A statement of the shares or stock included in the warrant, 
distinguishing each share by its number; and 

(c.) The date of the issue of the warrant. 

(6.) Until the warrant is surrendered, the above particulars shall 
be deemed to be the particulars required by this Act to be entered 
in the register of members; and, on the surrender, the date of the 
surrender must be entered as if it were the date at which a person 
ceased to be a member. [30 & 31 Vict., c. 181, ss. 27 to 32]; BR. S. 
1897, c. 44, ss. 65 to 70; [8 Edw. 7, c. 69, s. 37]; 1910, c. 7, 8. 45. 


Differential Shares. 


46. A company, if so authorised by its articles, may do any one 
or more of the following things, namely :— 
(1.) Make arrangements on the issue of shares for a difference 
between the shareholders in the amounts and times of 
payment of calls on their shares: 

(2.) Accept from any member who assents thereto the whole or 
a part of the amount remaining unpaid on any shares held 
by him, although no part of that amount has been called 
up: 

(3.) Pay dividend in proportion to the amount paid up on each 
share where a larger amount is paid up on some shares 
than on others. [380 & 31 Vict., c. 131, s. 24]; R. S. 1897, 
c. 44, 8.625, [8 Edw. 7, c. 69, s. 39]; 1910, ¢. 7, s. 46. 


Reduction of Paid-wp Capital out of Profits. 
47. (1.) When a company has accumulated a sum of undivided 


profits, which with the sanction of the shareholders may be 
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distributed among the shareholders in the form of a dividend or 
bonus, it may, by special resolution, return the same, or any part 
thereof, to the shareholders in reduction of the paid-up capital of 
- the company, the unpaid capital being thereby increased by a 
similar amount. 

(2.) The resolution shall not take effect until a memorandum, 
showing the particulars required by this Act in the case of a 
reduction of share capital, has been produced to and registered by 
‘the Registrar, but the other provisions of this Act with respect 
to reduction of share capital shall not apply to a reduction of 
paid-up share capital under this section. 

(8.) On a reduction of paid-up capital in pursuance of this 
section, any shareholder, or any one or more of several joint share- 
holders, may, within one month after the passing of the resolution 
for the reduction, require the company to retain, and the company 
shall retain accordingly, the whole of the money actually paid on 
the shares held by him either alone or jointly with any other person, 
which, in consequence of the reduction, would otherwise be returned 
to him or them, and thereupon those shares shall, as regards the 
payment of dividend, be deemed to be paid up to the same extent 
only as the shares on which payment has been accepted by the 
shareholders in reduction of paid-up capital; and the company shall 
invest and keep invested the money so retained in such securities 
authorised for investment by trustees as the company may 
determine, and on the money so invested, or on so much thereof 
as from time to time exceeds the amount of calls subsequently 
made on the shares in respect of which it has been retained, the 
company shall pay the interest received from time to time on the 
securities. 

(4.) The amount retained and invested shall be held to represent 
the future calls which may be made to replace the share capital 
so reduced on those shares, whether the amount obtained on sale 
of the whole or such proportion thereof as represents the amount 
of any call when made produces more or less than the amount of 
the call. 

(5.) On a reduction of paid-up share capital in pursuance of 
this section, the powers vested in the directors of making calls on 
shareholders in respect of the amount unpaid on their shares shall 
extend to the amount of the unpaid share capital as augmented by 
the reduction. 

(6.) After any reduction of share capital under this section the 
company shall specify in the annual list of members required by 
this Act the amounts retained at the request of any of the share- 
holders in pursuance of this section, and shall specify in the 
statements of account laid before any general meeting of the 
company the amount of undivided profits returned in reduction of 
paid-up share capital under this section. [43 Vict., c. 19, ss. 3 to 6; 


8 Edw. 7, c. 69, s. 40]; 1910, c. 7, s. 47. a9 
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Power of company 48. (1.) A company limited by shares, if so authorised by its 
air te hare articles, may alter the conditions of its memorandum as follows; 
> ab that is to say, it may— 
(a.) Increase its share capital by the issue of new shares of 
such amount as it thinks expedient: 
(b.) Consolidate and divide all or any of its share capital into 
shares of larger amount than its existing shares: 
(c.) Convert all or any of its paid-up shares into stock, and 
reconvert that stock into paid-up shares of any denomina- 
tion : . a F 
(d.) Subdivide its shares, or any of them, into shares of smaller 
amount than is fixed by the memorandum, so, however, 
that in the subdivision the proportion between the amount 
paid and the amount (if any) unpaid on each reduced 
share shall be the same as it was in the case of the share 
from which the reduced share is derived: 
Cancel shares which, at the date of the passing of the 
resolution in that behalf, have not been taken or agreed 
to be taken by any person, and diminish the amount of its 
share capital by the amount of the shares so cancelled. 

(2.) The powers conferred by this section with respect to 
subdivision of shares must be exercised by special resolution. 

(3.) Where any alteration has been made under this section in 
the memorandum of a company, every copy of the memorandum 
issued after the date of the alteration shall be in accordance with 
the alteration. 

If a company makes default in complying with this provision it 
shall be liable to a fine not exceeding five dollars for each copy in 
respect of which default is made; and every director and manager 
of the company who knowingly and wilfully authorises or permits 
the default shall be liable to the like penalty. 

(4.) A cancellation of shares in pursuance of this ‘section shall 
not be deemed to be a reduction of share capital within the meaning 
of this Act. [25 & 26 Vict., c. 89, s. 12]; R. 8S. 1897, ¢. 44, 8. 15; 
(30 & 31 Vict., c. 181, s. 21; 40 & 41 Vict., c. 26, s. 5; 63 & 64 Vict., 
c. 48, s. 29; 8 Edw. 7, c. 69, s. 41]; 1910, ¢. 7, 8. 48. 


(e. 


— 


Notice to Registrar 49, Where a company having a share capital has consolidated 


Share capital, con and divided its share capital into shares of larger amount than its 

version of shares = 

into stock, ete. existing shares, or converted any of its shares into stock, or recon- 
verted stock into shares, it shall give notice to the Registrar of 
the consolidation, division, conversion, or reconversion, specifying 
the shares consolidated, divided, or converted, or the stock recon- 
verted. [25 & 26 Vict., c. 89, s. 28]; R. S. 1897, c. 44, 8. 39; 
[8 Edw. 7, c. 69, s. 42]; 1910, c. 7, 8. 49. 
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50. Where a company having a share capital has converted any 
of its shares into stock, and given notice of the conversion to the 
Registrar, all the provisions of this Act which are applicable to 
shares only shall cease as to so much of the share capital as is 
converted into stock; and the register of members of the company, 
and the list of members to be forwarded to the Registrar, shall 
show the amount of stock held by each member instead of the 
amount of shares and the particulars relating to shares hereinbefore 
required by this Act. [25 & 26 Vict., ¢. 89, s. 29]; R. 8S. 1897, 
c. 44, s. 40; [8 Edw. 7, c. 69, s. 43]; 1910, ¢. 7, s. 50. 


51. (1.) Where a company having a share capital, whether its 
shares have or have not been converted into stock, has increased 
its share capital beyond the registered capital, and where a com- 
pany not having a share capital has increased the number of 
its members beyond the registered number, it shall give to the 
Registrar, in the case of an increase of share capital, within fifteen 
days after the passing, or in the case of a special resolution the 
confirmation, of the resolution authorising the increase, and in the 
case of an increase of members within fifteen days after the 
increase was resolved on or took place, notice of the increase of 
capital or members, and the Registrar shall record the increase. 


(2.) If a company makes default in complying with the require- 


ments of this section it shall be liable to a fine not exceeding 
twenty-five dollars for every day during which the default continues ; 
and every director and manager of the company who knowingly 
and wilfully authorises or permits the default shall be liable to 
the like penalty. [25 & 26 Vict., ¢. 89, s. 34]; R. S. 1897, c. 44, 8. 46; 
[8 Edw. 7, c. 69, s. 44]; 1910, ¢. 7, 8. 51. , 


52. (1.) A company limited by shares may, by special resolution 
confirmed by an order of the Court, modify the conditions contained 
in its memorandum so as to reorganize its share capital, whether by 
the consolidation of shares of different classes or by the division of 
its shares into shares of different classes: 

Provided that no preference or special privilege attached to or 
belonging to any class of shares shall be interfered with except by 
a resolution passed by a majority in number of shareholders of that 
class holding three-fourths of the share capital of that class and 
confirmed at a meeting of shareholders of that class in the same 
manner as a special resolution of the company is required to be 
confirmed, and every resolution so passed shall bind all shareholders 
of the class. 

(2.) Where an order is made under this section an office copy 
thereof shall be filed with the Registrar within seven days after 
the making of the order, or within such further time as the Court 
may allow, and the resolution shall not take effect until such a 
copy has been so filed. [8 Edw. 7, ¢. 69, 6. 45]; 1910, ¢. 7, 8. 52. 
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Reduction of Share Capital. 


Special resolution 53. (1.) Subject to confirmation by the Court, a company limited 
on meaner.” ~—sdby shares, if so authorised by its articles, may by special resolution 
reduce its share capital in any way, and in particular (without 
prejudice to the generality of the foregoing power) may— 
(a.) Extinguish or reduce the liability on any of its shares in 
respect of share capital not paid up; or 
(b.) Hither with or without extinguishing or reducing liability 
on any of its shares, cancel any paid-up share capital 
which is lost or unrepresented by available assets; or 
(c.) Either with or without extinguishing or reducing liability 
on any of its shares, pay off any paid-up share capital 
which is in excess of the wants of the company; 
and may, if and so far as is necessary, alter its memorandum by 
reducing the amount of its share capital and of its shares 
accordingly. 

(2.) A special resolution under this section .is in this Act called 
“a resolution for reducing share capital.” [80 & 31 Vict., ¢. 131, 
s. 9; 40 & 41 Vict., c. 26, 5. 3; 8 Edw. 7, c. 69, s. 46]; R. S. 1897, 
ce: 44 er T15 1910/6. 75-8) 53. 


Application to 54. Where a company has passed and confirmed a resolution for 
order. " reducing share capital it may apply to the Court for an order 
confirming the reduction. [380 & 31 Vict., c. 181, s. 11 (part)]; R.S. 


1897, ce. 44, 8. 73 (part); [8 Edw. 7, c. 69, s. 47]; 1910, c. 7, s. 54. 


Addition to name of 55. On and from the confirmation by a company of a resolution 

reduced.” for reducing share capital, or where the reduction does not involve 
either the diminution of any liability in respect of unpaid share 
capital, or the payment to any shareholder of any paid-up share 
capital, then on and from the presentation of the petition for 
confirming the reduction, the company shall add to its name, until 
such date as the Court may fix, the words “and reduced,” as the 
last words in its name, and those words shall, until that date, be 
deemed to be part of the name of the company: 

Provided that, where the reduction does not involve either the 
diminution of any liability in respect of unpaid share capital or 
the payment to any shareholder of any paid-up share capital, the 
Court may, if it thinks expedient, dispense altogether with the 
addition of the words “and reduced.” [30 & 31 Vict, (cis) e000: 
40 & 41 Vict., c. 26, s. 4 (part)]; R. S. 1897, «. 44, s. 73 (part) ; 
[8 Edw. 7, c. 69, s. 48]; 1910, c. 7, 8. 55. 


Objections by 56 ) y 1 7 ; ~ 
Obivetions by tte. 20+ (1.) Where the proposed reduction of share capital involves 


ment of list of i imi : + a sas x : : 
ment of list of either diminution of liability in respect of unpaid share capital 


or the payment to any shareholder of any paid-up share capital, and 


in any other case if the Court so directs, every creditor of the 
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company who at the date fixed by the Court is entitled to any 
debt or claim which, if that date were the commencement of the 
winding-up of the company, would be admissible in proof against 
the company, shall be entitled to object to the reduction. 

(2.) The Court shall settle a list of creditors so entitled to object, 
and for that purpose shall ascertain, as far as possible without 
requiring an application from any creditor, the names of those 
creditors and the nature and amount. of their debts or claims, and 
may publish notices fixing a day or days within which creditors 
not entered on the list are to claim to be so entered or are to be 
excluded from the right of objecting to the reduction. 

(3.) Where a creditor entered on the list whose debt or claim 
is not discharged or determined does not consent to the reduction, 
the Court may, if it thinks fit, dispense with the consent of that 
creditor, on the company securing payment of his debt or claim by 
appropriating, as the Court may direct, the following amount, 
nates tO Say :— 

(a.) If the company admits the full amount of his debt or 
claim, or, though not admitting it, is willing to provide 
for it, then the full amount of the debt or claim : 

(b.) If the company does not admit or is not willing to 
provide for the full amount of the debt or claim, or if 
the amount is contingent or not ascertained, then an 
amount fixed by the Court after the like inquiry and 
adjudication as if the company were being wound up by 
the Court. [30 & 31 Vict., c. 131, ss. iad ea Res 189%, 
c. 44, gs. 74, 75; [8 Edw. 7, c. 69, s. 49]; 1910, c. 7, s. 56. 


5%. The Court, if satisfied, with respect to every creditor of the 
company who under this Act is entitled to object to the reduction, 
that either his consent to the reduction has been obtained or his 
debt or claim has been discharged or has determined, or has been 
secured, may make an order confirming the reduction on such terms 
and conditions as it thinks fit. [30 & 31 Vict., c. 1381, s. 11 (part) ]; 
’R. 8. 1897, c. 44, s. 73 (part); [8 Edw. 7, ¢. 69, s. 50]; 1910, ¢. 7, 
s. 57. , 


58. (1.) The Registrar, on production to him of an order of the 
Court confirming the reduction of the share capital of a company, 
and the delivery to him of a copy of the order and of a minute 
(approved by the Court), showing with respect to the share capital 
of the company, as altered by the order, the amount of the share 
capital, the number of shares into which it is to be divided, and the 
amount of each share, and the amount (if any) at the date of the 
registration deemed to be paid up on each share, shall register the 
order and minute. 

(2.) On the registration, and not before, the resolution for 
reducing share capital as confirmed by the order so registered shall 


take effect. 
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(3.) Notice of the registration shall be published in such manner 
as the Court may direct. 

(4.) The Registrar shall certify under his hand the registration of 
the order and minute, and his certificate shall be conclusive evidence 
that all the requirements of this Act with respect to reduction of 
share capital have been complied with, and that the share capital 
of the company is such as is stated in the minute. [30 & 31 Vict., 
ec. 181, ss. 9, 15]; BR. S. 1897, ¢. 44, 8. 76; [8 Edw. 7, ¢€..69,8: 514g 
1910 hes Tosebs: 


59. (1.) The minute when registered shall be deemed to be 
substituted for the corresponding part of the memorandum of the 
company, and shall be valid and alterable as if it had been originally 
contained therein, and must be embodied in every copy of the 
memorandum issued after its registration. 

(2.) If a company makes default in complying with the require- 
ments of this section it shall be liable to a fine not exceeding five 
dollars for each copy in respect of which default is made; and every 
director and manager of the company who knowingly and wilfully 
authorises or permits the default shall be liable to the like penalty. 
[30 & 31 Vict., ec. 131, ss..16, 18]; R. S.. 1897, c. 44, 817-8 Hdweae 
C00; Se Dales LLU, uC. fe Seo, 


60. A member of the company, past or present, shall not be liable 
in respect of any share to any call or contribution exceeding in 
amount the difference (if any) between the amount paid, or (as the 
case may be) the reduced amount (if any) which is to be deemed 
to‘have been paid, on the share and the amount of the share as 
fixed by the minute: 

Provided that if any creditor, entitled in respect of any debt or 
claim to object to the reduction of share capital, is, by reason of 
his ignorance of the proceedings for reduction, or of their nature 
and effect with respect to his claim, not entered on the list of 
creditors, and, after the reduction, the company is unable, within 
the meaning of the provisions of this Act with respect to winding-up 
by the Court, to pay the amount of his debt or claim, then— 

(a.) Every person who was a member of the company at the 
date of the registration of the order for reduction and 
minute shall be liable to contribute for the payment of 
that debt or claim an amount not exceeding the amount 
which he would have been liable to contribute if the 
company had commenced to be wound up on the day before 
that registration; and 

(0.) If the company is wound up, the Court, on the application 
of any such creditor, and proof of his ignorance as afore- 
said, may, if it thinks fit, settle accordingly a list of persons © 
so liable to contribute, and make and enforce calls and 
orders on the contributories settled on the list as if they 

_ were ordinary contributories in a winding-up. 
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Nothing in this section shall affect the rights of the contributories 
among themselves. [30 & 31 Vict., c. 181, ss. 16, 17]; R. S. 1897, 
c. 44, s. 78; [8 Edw. 7, ¢. 69, s. 53] ; 1910, c. 7, s. 60. 


61. If any director, manager, or officer of the company wilfully 
conceals the name of any creditor of the company entitled to object 
to the reduction, or wilfully misrepresents the nature or amount of 
the debt or claim of any creditor, or if any director or manager of 


Concealing name of 
ereditor entitled to 
object. 


the company aids or abets in or is privy to any such concealment . 


or misrepresentation as aforesaid, every such director, manager, or 
officer shall, for every such violation of this Act, upon summary 
conviction, be liable to a fine not exceeding five hundred dollars. 
[30 & 31 Vict., c. 131, s. 19; 8 Edw. 7, c.-69, 8. 5A] 5 1910.e Ts) GL 


62. In any case of reduction of share capital, the Court may 
require the company to publish as the Court directs the reasons 
for reduction, or such other information in regard thereto as the 
Court may think expedient with a view to give proper information 
to the public, and, if the Court thinks fit, the causes which led to 
the reduction. [40 & 41 Vict., c. 26, s. 4 (part) ; 8 Edw. 7, c. 69, 
gs. 55]; 1910,-c. 7, s. 62. 


63. A company limited by guarantee and registered after the 
first day of July, 1910, may, if it has a share capital and is so 
authorised by its articles, increase or reduce its share capital in the 
game manner and subject to the same conditions in and subject to 
which a company limited by shares may increase or reduce its share 
capital under the provisions of this Act. [63 & 64 Vict., c. 48, 
s. 27 (part) ; 8 Edw. 7, c. 69, s. 56]; 1910, c. 7, s. 63. ; 


Reduction of Capital by certain Limited Companies. 


64. (1.) In addition to the aforesaid power of reducing its share 

capital, it shall be lawful for companies incorporated under this 
-or any former Act of the Province, whose principal and main 

business is to acquire tracts of land with the object of subdividing 
the same into lots and selling such lots when so subdivided as 
aforesaid, to declare and pay dividends out of the moneys being the 
net proceeds of the sale of their lands so subdivided as aforesaid ; 
and all such dividends and payments shall be taken and considered 
as a reduction of the capital of such company: 

Provided such companies have paid all debts legally owing by 
them, or have made ample provision for the payment of the same, 
testified by a statutory declaration made by the secretary of the 
company, who shall also exhibit and file with the Registrar a full, 
true, and correct account of the liabilities and assets of the 
company. ; 

(2.) A resolution passed by the shareholders holding at least two- 


thirds in value of the paid-up capital stock of the company, at any 
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general meeting of shareholders, shall be necessary for the declara- 
tion and payment of such dividends; and such resolution shall only 
be passed after the expiration of ten days from the filing of the 
statutory declaration hereinbefore required to be filed with the 
Registrar. 

(3.) A copy of every such resolution, under the seal of the 
company, and certified to by the secretary of the company, shall be 
filed in the office of the Registrar within ten days after the passing 
of the resolution, and ten days shall elapse after the filing thereof 
before payment out of any such dividends to the shareholders shall 
be made. “** o 

(4.) After the filing of every such resolution with the Registrar, 
the said Registrar shall, by a notice published in four issues of the 
Gazette, declare to what sum the capital of any such company, by 
such payment of dividends, stands reduced ; and the company shall 
pay the Registrar the costs of such publication. 1900, c. 5, s. 14; 

2 TOTO Me: F782) G4: 


Registration of Unlimited Company as Linited. 


Registration of 65. (1.) Subject to the provisions of this section, any company 
unlimited company e . . . . . . . 
as limited. registered as unlimited may register under this Act as limited, but 


the registration of an unlimited company as a limited company shall 
not affect any debts, liabilities, obligations, or contracts incurred or 
entered into by, to, with, or on behalf of the company before the 
registration, and those debts, liabilities, obligations, and contracts 
may be enforced in manner provided by Part XI. of this Act in the 
‘case of a company registered in pursuance of that Part. 

(2.) On registration in pursuance of this section the Registrar 
shall close the former registration of the company, and may dispense 
with the delivery to him of copies of any documents with copies of 
which he was furnished on the occasion of the original registration 
of the company; but, save as aforesaid, the registration shall take 
place in the same manner and shall have effect as if it were the 
first registration of the company under this Act, and as if the 
provisions of the Acts under which the company was previously 
registered and regulated had been contained in different Acts from 
those under which the company is registered as a limited company. 
[42 & 43 Vict., c. 76, ss. 4, 9; 8 Edw. 7, ¢. 69, s. 57]; 1910, c. 7, s. 65. 


Power of unlimited >. J imi | ‘ ; : 
tthe aR gainer 66. An unlimited company having a share capital may, by its 


for reserve share resolution for registration as a limited company in pursuance of 
registration. this Act, do either or both of the following things, namely :— 
(a.) Increase the nominal amount of its share capital by 
increasing the nominal amount of each of its shares, but 
Subject to the condition that no part of the increased 
capital shall be capable of being called up except in the 
event and for the purposes of the company being wound 
up: 
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(b.) Provide that a specified portion of its uncalled share 
capital shall not be capable of being called up except in 
the event and for the purposes of the company being wound 
up. [42 °& 43 Vict, ¢. 76, 8.5: (part); 8 Edw. 7, ¢ 69; 
SS) 51910, c.7, 82 66. 


Reserve Liability of Limited Company. | 


67. A limited company may by special resolution determine that 
any portion of its share capital which has not been already called 
up shall not be capable of being called up, except in the event and 
for the purpdéses of the company being wound up, and thereupon 
that portion of its share capital shall not be capable of being called 
up except in the event and for the purposes aforesaid. [42 & 48 
Vict., c. 76, s. 5 (part); 8 Edw. 7, c. 69, s. 59]; 1910, ¢. 7, s. 67. 


Unlimited Liability of Directors. 


68. (1.) In a limited company the liability of the directors or 
managers, or of the managing director, may, if so provided by the 
memorandum, be unlimited. 

(2.) In a limited company in which the liability of a director or 
manager is unlimited, the directors or managers of the company 
(if any), and the member who proposes a person for election or 


Reserve liability of 
limited company. 


Limited company 
may have directors 
with unlimited 
liability. 


appointment to the office of director or manger, shall add to that 


proposal a statement that the liability of the person holding that 
office will be unlimited, and the promoters, directors, managers, and 
secretary (if any) of the company, or one of them, shall, before the 
person accepts the office or acts therein, give him notice in writing 
that his liability will be unlimited. 

(3.) If any director, manager, or proposer makes default in 
adding such a statement, or if any promoter, director, manager, or 
secretary makes default in giving such a notice, he shall be liable to 
a fine not exceeding five hundred dollars, and shall also be liable 
for any damage which the person so elected or appointed may 
sustain from the default, but the liability of the person elected or 
appointed shall not be affected by the default. [80 & 31 Vict., 
c. 131, ss. 4, 7; 8 Edw. 7, c. 69, s. 60] ; 1910, c 7, 8. 68. 


69. (1.) A limited company, if so authorised by its articles, may, 
by special resolution, alter its memorandum so as to render 
unlimited the liability of its directors, or managers, or of any 
managing director. 

(2.) Upon the confirmation of any such special resolution the 
provisions thereof shall be as valid as if they had been originally 
contained in the memorandum; and a copy thereof shall be 
embodied in or annexed to every copy of the memorandum issued 
after the confirmation of the resolution. 

(3.) If a company makes default in complying with the require- 
ments of this section, it shall be liable to a fine not exceeding five 
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dollars for each copy in respect of which default is made; and every 
director or manger of the company who knowingly and wilfully 
authorises or permits the default shall be liable to the like penalty. 
[30 & 31 Vict., c. 131, s. 8; 8 Edw. 7, c. 69, 8. 61]; 1910, ¢. 7, s. 69. 


PART 1 Ve 


MANAGEMENT AND ADMINISTRATION. 
Office and Name. * 


70. (1.) Every company shall have a registered office in British 
Columbia to which all communications and notices may be 
addressed. ' 

(2.) Notice of the situation of the registered office of such com- 
pany shall be delivered to the Registrar with the memorandum of 
association, and notice of any change therein shall be given to 
the Registrar, who shall record the same respectively. 

(3.) If a company carries on business without complying with 
the requirements of this section it shall be liable to a fine not 
exceeding twenty-five dollars for every day during which it so 
carries on business. [25 & 26 Vict., ¢. 89, ss. 39, 40];"R. 8. 1897, 
ce. 44, ss. 84, 85; [8 Edw. 7, c. 69, s. 62] ; 1910, c. 7, s. 70. 


71. (1.) Every limited company— 

(a.) Shall paint or affix, and keep painted or affixed, its name 
on the outside of every office or place in which its business 
is carried on, in a conspicuous position, in letters easily 
legible: 

(b.) Shall have its name engraven in legible characters on its 

seal: 

Shall have its name mentioned in legible characters in all 
notices, advertisements, and other official publications of 
the company, and in all bills of exchange, promissory notes, 
indorsements, ,cheques, and orders for money or goods 
purporting to be signed by or on behalf of the company, 
and in all bills of parcels, invoiees, receipts, and letters of 
credit of the company. 

(2.) Ifa limited company does not paint or affix, and keep painted 
or affixed, its name in manner directed by this Act, it shall be liable 
to a fine not exceeding twenty-five dollars for not so painting or 
affixing its name, and for every day during which its name is not 
so kept painted or affixed; and every director and manager of the 
company who knowingly and wilfully authorises or permits the 
default shall be liable to the like penalty. 

(3.) If any director, manager, or officer of a limited company, or 


any person on its behalf, uses or authorises the use of any seal 
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purporting to be a seal of the company whereon its name is not so 
engraven as aforesaid, or issues or authorises the issue of any notice, 
advertisement, or other official publication of the company, or signs 
or authorises to be signed on behalf of the company any bill of 
exchange, promissory note, indorsement, cheque, order for money or 
goods, or issues or authorises to be issued any pill of parcels, invoice, 
receipt, or letter of credit of the company, wherein its name is not 
mentioned in manner aforesaid, he shall be liable, upon summary 
conviction, to a fine not exceeding two hundred and fifty dollars, 
and shall further be personally liable to the holder of any sueh bill 
of exchange, promissory note, cheque, or order for money or goods 
for the amount thereof, unless the same is duly paid by the company. 
[25 & 26 Vict., c. 89, ss. 41, 42]; R. 8. 1897, c. 44, ss. 86, 87; 
[8 Edw. 7, c. 69, s. 63]; 1910, c. 7, s. 71. 


Meetings and Proceedings. 


2. .(1.) A general meeting of every company shall be held once 
at the least in every calendar year, and not more than fifteen months 
after the holding of the last preceding general meeting, and, if not 
so held, the company and every director, manager, secretary, and 
other officer of the company who is knowingly a party to the 
default shall be liable to a fine not exceeding two hundred and 
fifty dollars. 

(2.) When default has been made in holding a meeting of the 
company in accordance with the provisions of this section, the 
Court may, on the application of any member of the company, call 
or direct the calling of a general meeting of the company. 

(3.) Every general meeting of the company shall be held within 
the Province. [8 Edw. 7, ¢. 69, 8. 64]; 1910, ¢. 7, 8. 72. 


%3. (1.) Every company limited by shares registered after the 
first day of July, 1910, shall, within a period of not less than one 
month nor more than three months from the date at which the 
company is entitled to commence business, hold a general meeting 
of the members of the company, which shall be called “ the statutory 
meeting.” 

(2.) The directors shall, at least seven days before the day on 
which the meeting is held, forward a report (in this Act called 
“the statutory report”) to every member of the company and to 
every other person entitled under this Act to receive it. 

(3.) The statutory report shall be certified by not less than 
two directors of the company, OF, where there are less than two 
directors, by the sole director and manager, and shall state— 

(a.) The total number of shares allotted, distinguishing shares 
allotted as fully or partly paid up otherwise than in cash, 
and stating in the case of shares partly paid up the extent 
to which they are so paid up, and in either case the 


consideration for which they have been allotted : 
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(b.) The total amount of cash received by the company in 
respect of all the shares allotted, distinguished as afore- 
said: 

(c.) An abstract of the receipts of the company on account of 
its capital, whether from shares or debentures, and of the 
payments made thereout, up to a date within seven days 
of the date of the report, exhibiting under distinctive 
headings the receipts of the company from shares and 
debentures and other sources, the payments made thereout, 
and particulars concerning the balance remaining in hand, 
and an account or estimate of the preliminary expenses of 
the company: 

(d.) The names, addresses, and descriptions of the directors, 
auditors (if any), managers (if any), and secretary of 
the company; and ‘ 

(c.) The particulars of any contract, the modification of which 
is to be submitted to the meeting for its approval, together 
with the particulars of the modification or proposed 
modification. 

(4.) The statutory report shall, so far as it relates to the shares 
allotted by the company, and to the cash received in respect of such 
shares, and to the receipts and payments of the company on capital 
account, be certified as correct by the auditors (if any) of the 
company. 

(5.) The directors shall cause a copy of the statutory report, 
certified as by this section required, to be filed with the Regis- 
trar forthwith after the sending thereof to the members of. the 
company. 

(6.) The directors shall cause a list showing the names, descrip- 
tions, and addresses of the members of the company, and the 
number of shares held by them respectively, to be produced at the 
commencement of the meeting, and to remain open and accessible 
to any member of the company during the continuance of the 
meeting. 

(7.) The members of the company present at the meeting shall 
be at liberty to discuss any matter relating to the formation of the 
company, or arising out of the statutory report, whether previous 
notice has been given or not, but no resolution of which notice has 
not been given in accordance with the articles may be passed. 

(8.) The meeting may adjourn from time to time, and at any 
adjourned meeting any resolution of which notice has been given in 
accordance with the articles, either before or subsequently to the 
former meeting, may be passed, and the adjourned meeting shall 
have the same powers as an original meeting. 

(9.) If a petition is presented to the Court in manner provided 
by Part VIII. of this Act for winding up the company on the ground — 
of default in filing the statutory report or in holding the statutory 


meeting, the Court may, instead of directing that the company be 
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wound up, give directions for the statutory report to be filed or 
a meeting to be held, or make such other order as may be just. 
(10.) The provisions of this section as to the forwarding and 
filing of the statutory report shall not apply in the case of a 
private company. [8 Edw. 7, c. 69, s. 65]; 1910, ¢. 7, s. 73. 


74. (1.) Notwithstanding anything in the articles of a company, 
the directors of a company shall, on the requisition of the holders 
of not less. than one-tenth of the issued share capital of the company 
upon which all calls or other sums then due have been paid, 
forthwith proceed to convene an extraordinary general meeting of 
the company. 

(2.) The requisition must state the objects of the meeting, and 
must be signed by the requisitionists and deposited at the registered 
office of the company, and may consist of several documents in like 
form, each signed by one or more requisitionists. 

(3.) If the directors do not proceed to cause a meeting to be held 
within twenty-one days from the date of the requisition being so 
deposited, the requisitionists, or a majority of them in value, may 
themselves convene the meeting, but any meeting so convened shall 
not be held after three months from the date of the deposit. 

(4.) If at any such meeting a resolution requiring confirmation 
at another meeting is passed, the directors shall forthwith convene 
a further extraordinary general meeting for the purpose of consider- 
ing the resolution and, if thought fit, of confirming it as a special 
resolution; and, if the directors do not convene the meeting within 
seven days from the date of the passing of the first resolution, the 
requisitionists, or a majority of them in value, may themselves 
convene the meeting. 

(5.) Any meeting convened under this section by the requisition- 
ists shall be convened in the same manner, as nearly as possible, 
as that in which meetings are to be convened by directors. 1903-04, 
c. 12, 8.2; [8 Edw. 7, c. 69, 8. 66]; 1910, c. 7, s. 74, 


5. In default of and subject to any regulations in the articles,— 

(a.) A meeting of a company may be called by seven days’ 
notice in writing, served on every member in manner in 
which notices are required to be served by Table A in the 
First Schedule to this Act: 

(b.) Five members may call a meeting: . 

(c.) Any person elected by the members present at a meeting 
may be chairman thereof : 

(d.) Every member shall have one vote in respect of each share 
held by him. [25 & 26 Vict., c. 89, 8. 52]; R. S. 1897, c, 44, 
s. 101; [8 Edw. 7, ¢. 69, s. 67]; 1910, c. 7, s. 75. 


76. A company which is a member of another company may, by 
resolution of the directors, authorise any of its officials or any other 


person to act as its representative at any meeting of that other 
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company, and the person so authorised shall be entitled to exercise 
the same powers on behalf of the company which he represents as if 
he were an individual shareholder of that other company. [8 Edw. 
Ty Coe orer GE] st L910 ey, 8.076. 


47. (1.) A resolution shall be an extraordinary resolution when 
it has been passed by a majority of not less than three-fourths of 
such members entitled to vote as are present in person or by proxy 
(where proxies are allowed) at a general meeting of which notice 
specifying the intention to propose the resolution as an extra- 
ordinary resolution has been duly given. ” 

(2.) A resolution shall be a special resolution when it has been— 

(a.) Passed in manner required for the passing of an extra- 
ordinary resolution; and 

(b.) Confirmed by a majority of such members entitled to vote 
as are present in person or by proxy (where proxies are 
allowed) at a subsequent general meeting, of which notice 
has been duly given, and held after an interval of not less 
than fourteen days, nor more than one month, from the 
date of the first meeting. 

(3.) At any meeting at which an extraordinary resolution is 
submitted to be passed or a special resolution is submitted to be 
passed or confirmed, a declaration of the chairman that the resolu- 
tion is carried shall, unless a poll is demanded, be conclusive 
evidence of the fact without proof of the number or proportion 
of the votes recorded in favour of or against the resolution. 

(4.) At any meeting at which an extraordinary resolution is 
submitted to be passed or a special resolution is submitted to be 
passed or confirmed a poll may be demanded, if demanded by three 
persons for the time being entitled according to the articles to 
vote, unless the articles of the company require a demand by such 
number of such persons, not in any case exceeding five, as may be 
specified in the articles. 

(5.) When a poll is demanded in accordance with this section, in 
computing the majority on the poll reference shall be had to the 
number of votes to which each member is entitled by the articles of 
the company. 

(6.) For the purposes of this section notice of a meeting shall be 
deemed to be duly given and the meeting to be duly held when the 
notice is given and the meeting held in manner provided by the 
articles. [25 & 26 Vict. c. 89, s. 51]; RB. S. 1897, « 44, s. 100; 
[8 Edw. 7, c. 69, s. 69]; 1910, c. 7, 8. 77. 


78. (1.) A copy of every special and extraordinary resolution 
duly authenticated as in section 124 of this Act provided shall, 
within fifteen days from the confirmation of the special resolution 
or from the passing of an extraordinary resolution, as the case 
may be, be filed with the Registrar of Companies. 
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(2.) Where articles have been registered, a copy of every special 
resolution for the time being in force shall be embodied in or 
annexed to every copy of the articles issued after the confirmation 
of the resolution. 

(3.) Where articles have not been registered, a copy of every 
special resolution shall be forwarded to any member at his request, 
on payment of twenty-five cents, or such less sum as the company 
may direct. 

(4.) If a company makes default in forwarding a copy of a 
special or extraordinary resolution to the Registrar, it shall be 
liable to a fine not exceeding ten dollars for every day during which 
the default continues. 

(5.) If a company makes default in embodying in or annexing 
to a copy of its articles or in forwarding to a member when required 
by this section a copy of a special resolution, it shall be liable to 
a fine not exceeding five dollars for each copy in respect of which 
default is made. . 

(6.) Every director and manager of a company who knowingly 
and wilfully authorises or permits any default by the company in 
complying with the requirements of this section shall be liable to 
the like penalty as is imposed by this section on the company for 
that default. [25 & 26 Vict., c. 89, ss. 53, 54]; R.-S. 1897, c. 44, 
ss. 102, 103; [8 Edw. 7, c. 69, s. 70]; 1910, c. 7, s. 78, subsecs. (2), 
(Seri Aye (5)20(6)/ 319115! ¢.°8,.88- 9,)1.0. 


79. (1.) Every company shall cause minutes of all proceedings ee 
of general meetings and (where there are directors or managers) and directors. ~ 
of its directors or managers to be entered in books kept for that 
purpose. 

(2.) Any such minute if purporting to be signed by the chairman 
of the meeting at which the proceedings were had, or by the 
chairman of the next succeeding meeting, shall be evidence of the 
proceedings. 

(3.) Until the contrary is proved, every general meeting of the 
company or meeting of directors or managers in respect of the 
proceedings whereof minutes have been so made shall be deemed 
to have been duly held and convened, and all proceedings had 
thereat to have been duly had, and all appointments of directors, 
managers, or liquidators shall be deemed to be valid. [25 & 26 Vict., 

c. 89, s. 67]; R. S. 1897, ¢. 44, s. 113; [8 Edw. 7, ¢. 69, s. 71]; 1910, 


ieeves,. bos 
Appointment, Qualification, etc., of Directors. 


80. (1.) A person shall not be capable of being appointed Bee 


director of a company by the articles, and shall not be named a8 a advertisement of 
director or proposed director of a company in any prospectus issued 


by or on behalf of the company, unless, before the registration of 
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the articles or the publication of the prospectus, as the case may 
be, he has, by himself or by his agent authorised in writing,— 
(a.) Signed and filed with the Registrar a consent in writing 
to act as such director; and 
(b.) Either signed the memorandum for a number of shares 
not less than his qualification (if any), or signed and filed 
with the Registrar a contract in writing to take from the 
company and pay for his qualification shares (if any). 

(2.) On the application for registration of the memorandum and 
articles of a company the applicant shall deliver to the Registrar 
a list of the persons who have consented tg, be directors of the 
company, and, if this list contains the name of any person who has 
not so consented, the applicant shall be liable to a fine not exceeding 
two hundred and fifty dollars. 

(3.) This section shall not apply to a private company nor to a 
prospectus issued by or on behalf of a company after the expiration 
of one year from the date at which the company is entitled to 
commence business. [8 Edw. 7, c. 69, s. 72}; 1910, c. 7, s. 80. 


81. (1.) Without prejudice to the restrictions imposed by the 
last preceding section, it shall be the duty of every director who 
is by the regulations of the company required to hold a specified 
share qualification, and who is not already qualified, to obtain his 
qualification within two months after his appointment, or such 
shorter time as may be fixed by the regulations of the company. 

(2.) The office of director of a company shall be vacated if the 
director does not within two months from the date of his appoint- 
ment, or within such shorter time as may be fixed by the regulations 
of the company, obtain his qualification, or if after the expiration 
of such period or shorter time he ceases at any time to hold his 
qualification; and a person vacating office under this section shall 
be incapable of being reappointed director of the company until 
he has obtained his qualification. 

(3.) If after the expiration of the said period or shorter time any 
unqualified person acts as a director of the company, he shall be 
liable to a fine not exceeding twenty-five dollars for every day 
between the expiration of the said period or shorter time and the 
last day on which it is ‘abe that he acted as a director. [8 Edw. 
U0) Gy Redo) > LOG) GT} ay Si, 


82. The acts of a director or manager shall be valid notwith- 
standing any defect that may afterwards be discovered in his 
appointment or qualification. [25 & 26 Vict., c. 89, s. 67; 8 Edw. 7, 
ce. 69, s. 74]5°1910, c. 7, 8. 82. 


83. (1.) Every company shall keep at its registered office a 


register containing the names and addresses and the occupations of 
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its directors or managers, and send to the Registrar a copy thereof, 
and from time to time notify to the Registrar any change among its 
directors or managers. 

(2.) If default is made in compliance with this section, the 
company shall be liable to a fine not exceeding twenty-five dollars 
for every day during which the default continues; and every direc- 
tor and manager of the company who knowingly and wilfully 
authorises or permits the default shall be liable to the like penalty. 
[25 & 26 Vict., c. 89, ss. 45, 46]; R. S. 1897, c. 44, ss. 89, 90; [8 Edw. 
rer O0, sy (a tO10, *e../7,'s8, 83: 


Contracts, ete. 


84. (1.) Contracts on behalf of a company may be made as 
follows, that is to say :— 

(a.) Any contract which if made between private persons 
would be by law required to be in writing, and if made 
according to the law of the Province or of the Dominion 
to be under seal, may be made on behalf of the company in 
writing under the common seal of the company, and may 
in the same manner be varied or discharged : 

(b.) Any contract which if made between private persons 
would be by law required to be in writing, signed by the 
parties to be charged therewith, may be made on behalf 
of the company in writing signed by any person acting 
under its authority, express or implied, and may in the 
same manner be varied or discharged: 

(c.) Any contract which if made between private persons 
would by law be valid although made by parol only, and 
not reduced into writing, may be made by parol on behalf 
of the company by any person acting under its authority, 
express or implied, and may in the same manner be varied 
or discharged. 

(2.) All contracts made according to this section shall be effectual 
in law, and shall bind the company and its successors and all other 
parties thereto, their heirs, executors, or administrators, as the case 
may be. [30 & 31 Vict., c. 131, s. 37]; R. S. 1897, c. 44, s. 25; 
[3 Edw. 7; c. 69, s. 76]; 1910, ¢. 7, s. 84. 


85. A bill of exchange or promissory note shall be deemed to have 
been made, accepted, or indorsed on behalf of a company if made, 
accepted, or indorsed in the name of, or by or on behalf or on 
account of, the company by any person acting under its authority. 
[25 & 26 Vict., c. 89, s. 47]; R. 8. 1897, c. 44, s. ou [8 Edw. 7, c. 69, 


Bars) we LOLOCe.(, 8..00- 


86. Every contract, agreement, engagement, or bargain made, and 


every bill of exchange drawn, accepted, or indorsed, one every 
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promissory note and cheque made, drawn, or indorsed on behalf of 
the company by any agent, officer, or servant of the company, in 
general accordance with his powers as such under the regulations 
of ihe company, shall be binding upon the company; and in no case 
shall it be necessary to have the seal of the company affixed to any 
such contract, agreement, engagement, bargain, bill of exchange, 
promissory note, or cheque, or to prove that the same was made, 
drawn, accepted, or indorsed, as the case may be, in pursuance of 
any regulations or special resolution or order; nor shall the party 
so acting as agent, officer, or servant of the company be thereby 
subjected individually to any liability whatspever to any third party 
therefor. R. S. 1897, c. 44, s. 27; 1910; & T8386: 


pee ee 87. A company may, by writing under its common seal, empower 

any person, either generally or in respect of any specified matters 
as its attorney, to execute deeds on its behalf in any place situate 
within or without the limits of the Province; and every deed signed 
by such attorney, on behalf of the company ‘and under his seal, shall 
bind the company and have the same effect as if it were under the 
common seal of the company. [25 & 26 Vict., c. 89, s. 55]; R. Ss. 
1897, c. 44, s. 104; [8 Edw. 7, c. 69, s. 78] ; 1910, ¢. T, Beats 


Power for company 88. (1.) A company whose objects require or comprise the trans- 
for use abroad. action of business in foreign countries may, if authorised by its 
articles, have for use in any territory, district, or place not situate 
-4n'the Province an official seal, which shall be a facsimile of the 
common seal of the company, with the addition on its face of 
the name of every territory, district, or place where it is to 

be used. 

(2.) A company having such an official seal may, by writing 
under its common seal, authorise any person appointed for the 
purpose in any territory, district, or place not situate in the Province 
to affix the same to any deed or other document to which the 
company is party in that territory, district, or place. 

(3.) The authority of any such agent shall, as between the 
company and any person dealing with the agent, continue during 
the period (if any) mentioned in the instrument conferring the 
authority; or if no period is there mentioned, then until notice of 
the revocation or determination of the agent’s authority has been 
given to the person dealing with him. 

(4.) The person affixing any such official seal shall, by writing 
under his hand, on the deed or other document to which the seal is 
affixed, certify the date and place of affixing the same. 

(5.) A deed or other document to which an official seal is duly 
affixed shall bind the company as if it had been sealed with the 
paeeee seal of the company. [8 Edw. 7, c. 69, s. 79]; 1910, ¢. 7, 
s. 88. 
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89. (1.) Every prospectus issued by or on behalf of a company 
or in relation to any intended company shall be dated, and that 
date shall, unless the contrary be proved, be taken as the date of 
publication of the prospectus. 

(2.) A copy of every such prospectus, signed by every person who 
is named therein as a director or proposed director of the company, 
or by his agent authorised in writing, shall be filed with the 
Registrar on or before the date of its publication, and no such 
prospectus shall be issued until a copy thereof has been so filed 
and registered. 

(3.) The Registrar shall not file any prospectus unless it is 
dated, and the copy thereof signed, in manner required by this 
section. 

(4.) Every prospectus shall state on the face of it that a copy has 
been filed as required by this section. 

(5.) If a prospectus is issued without a copy thereof being so 
filed, the company, and every person who is knowingly a party to 
the issue of the prospectus, shall be liable to a fine not exceeding 
twenty-five dollars for every day from the date of the issue of the 
prospectus until a copy thereof is so filed. [8 Edw. 7, c. 69, s. 80]; 
1910, ¢, 7, s. 89; 1911, c. 8, s. 11. 


90. (1.) Every prospectus issued by or on behalf of a company, 
-or by or on behalf of any person who is or has been engaged or 
interested in the formation of the company, must state— 

(a.) The contents of the memorandum, with the names, descrip- 
tions, and addresses of the signatories, and the number of 
shares subscribed for by them respectively ; and the 
number of founders or management or deferred shares (if 
any), and the nature and extent of the interest of the 
holders in the property and profits of the company: 

(b.) The number of shares (if any) fixed by the articles as the 
qualification of a director, and any provision in the articles 
as to the remuneration of the directors: 

(c.) The names, descriptions, and addresses of the directors or 
proposed directors: 

(d.) The minimum subscription on which the directors may 
proceed to allotment, and the amount payable on the appli- 
cation and allotment on each share; and in the case of a 
second or subsequent offer of shares, the amount offered 
for subscription on each previous allotment made within 
the two preceding years, and the amount actually allotted, 
and the amount (if any) paid on shares so allotted: 

(e.) The number and amount of shares and debentures which 
within the two preceding years have been issued, or agreed 


to be issued, as fully or partly paid up otherwise than in 
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(f.) 


(g.) 


cash, and in the latter case the extent to which they are so 
paid up, and in either case the consideration for which 
those shares or debentures have been issued or are proposed 
or intended to be issued: 

The names and addresses of the vendors of any property 
purchased or acquired by the company, or proposed so to 
be purchased or acquired, which is to be paid for wholly 
or partly out of the proceeds of the issue offered for 
subscription by the prospectus, or the purchase or acquisi- 
tion of which has not been completed at the date of issue 
of the prospectus, and the amount, payable in cash, shares, 
or debentures to the vendor, and where there is more than 
one separate vendor, or the company is a sub-purchaser, 
the amount so payable to each vendor: Provided that 
where the vendors or any of them are a firm the members 
of the firm shall not be treated as separate vendors: 
The amount (if any) paid or payable as purchase money 
in cash, shares, or debentures for any such property as 
aforesaid, specifying the amount (if any) payable for 
goodwill: 

The amount (if any) paid within the last two preceding 
years, or payable, as commission for subscribing or agree- 
ing to subscribe, or procuring or agreeing to procure 
subscriptions, for any shares in or debentures of the 
company, or the rate of any such commission: Provided 
that it shall not be necessary to state the commission 
payable to sub-underwriters : 


(i.) The amount or estimated amount of preliminary expenses: 


(j.) The amount paid within the last two preceding years or 


(k.) 


(1.) 


intended to be paid to any promoter, and the consideration 
for any such payment: 

The dates of and parties to every material contract, and a 
reasonable time and place at which any material contract 
or a copy thereof may be inspected: Provided that this 
requirement shall not apply to a contract entered into in 
the ordinary course of the business carried on or intended 
to be carried on by the company, or to any contract entered 
into more than two years before the date of issue of the 
prospectus: 


The names and addresses of the auditors (if any) of the 
company : 


(m.) Full particulars of the nature and extent of the interest 
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(if any) of every director in the promotion of, or in the 
property proposed to be acquired by, the company, or, 
where the interest of such a director consists in being a 
partner in a firm, the nature and extent of the interest of 
the firm, with a statement of all sums paid or agreed to be 
paid to him or to the firm in cash or shares or otherwise 
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by any person either to induce him to become, or to qualify 
him as, a director, or otherwise for services rendered by 
him or by the firm in connection with the promotion or 
formation of the company; and 

Where the company is a company having shares of more 
than one class, the right of voting at meetings of the 
company conferred by the several classes of shares 
respectively. 

(2.) For the purposes of this section every person shall be deemed 
to be a vendor who has entered into any contract, absolute or 
conditional, for the sale or purchase, or for any option of purchase, 
of any property to be acquired by the company, in any case where— 

(a.) The purchase money is not fully paid at the date of issue 
of the prospectus; or 

(b.) The purchase money is to be paid or satisfied wholly or 
in part out of the proceeds of the issue offered for 
subscription by the prospectus; or 

(c.) The contract depends for its validity or fulfilment on the 
result of that issue. 

(3.) Where any of the property to be acquired by the company is 
to be taken on lease, this section shall apply as if the expression 
“ vendor » included the lessor, and the expression ‘“ purchase 
money ” included the consideration for the lease, and the expression 
“ sub-purchaser ” included a sub-lessee. 

(4.) Any condition requiring or binding any applicant for shares 
or debentures to waive compliance with any requirement of this 

section, or purporting to affect him with notice of any contract, 
; document, or matter not specifically referred to in the prospectus, 
shall be void. 

(5.) Where such prospectus as is mentioned in this section is 
published as a newspaper advertisement, it shall not be necessary in 
the advertisement to specify the contents of the memorandum or the 
signatories thereto, and the number of shares subscribed for by them. 

(6.) In the event of non-compliance with any of the requirements 
of this section, a director or other person responsible for the 
prospectus shall not incur any liability by reason of the non- 
compliance, if he proves that— 

(a.) As regards any matter not disclosed, he was not cognizant 


thereof; or 

(b.) The non-compliance arose from an honest mistake of fact 

on his part: ' 
Provided that, in the event of non-compliance with the require- 
ments contained in paragraph (7) of subsection (1) of this section, 
no director or other person shall incur any liability in respect of the 
non-compliance unless it be proved that he had knowledge of the 

matters not disclosed. noetamt. 
(7.) This section shall not apply to a circular or notice inviting 


existing members or debenture-holders of a company to subscribe . 
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either for shares or for the debentures of the company, whether with 
or without the right to renounce in favour of other persons; but, 
subject as aforesaid, this section shall apply to any prospectus 
whether issued on or with reference to the formation of a company 
or subsequently. 

(8.) The requirements of this section as to the memorandum and 
the qualification, remuneration, and interest of directors, the names, 
descriptions, and addresses of directors or proposed directors, and 
the amount or estimated amount of preliminary expenses, shall not 
apply in the case of a prospectus issued more than one year after the 
date at which the company is entitled to commence business. 

(9.) Nothing in this section shall limit or- diminish any liability 
which any person may incur under the general law or this Act apart 
from this section. [8 Edw. 7, c. 69, s. 81]; 1910, c. 7, s. 90. 


91. (1.) A company which does not issue a prospectus on or 
with reference to its formation shall not allot any of its shares or 
debentures unless before the first allotment of either shares or 
debentures there has been filed with the Registrar a statement in 
lieu of prospectus signed by every person who is named therein 
as a director or a proposed director of the company or by his agent 
authorised in writing, in the form and containing the particulars 
set out in the Second Schedule to this Act. 

(2.) This section shall not apply to a private company or to a 
company which has allotted any shares or debentures before the 
first day of July, 1910. [8 Edw. 7, c. 69, s. 82.] 


92. A company shall not previously to the statutory meeting 
vary the terms of a contract referred to in the prospectus, except 
subject to the approval of the statutory meeting. [8 Edw. 7, c. 69, 
Bio] 5.0910, che 91, 


93. (1.) Where a prospectus invites persons to subscribe for 
shares in or debentures of a company, every person who is director 
of the company at the time of the issue of the prospectus, and every 
person who has authorised the naming of him and is named in the 
prospectus as a director or as having agreed to become a director 
either immediately or after an interval of time, and every promoter 
of the company, and every person who has authorised the issue of 
the prospectus, shall be liable to pay compensation to all persons 
who subscribe for any shares or debentures on the faith of the 
prospectus for the loss or damage they may have sustained by reason 
of any untrue statement therein, or in any report or memorandum 
appearing on the face thereof, or by reference incorporated therein 
or issued therewith, unless it is proved— 

(a.) With respect to every untrue statement not purporting to 
be made on the authority of an expert, or of a public 


official document or statement, that he had reasonable 
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ground to believe, and did up to the time of the allotment 
of the shares or debentures, as the case may be, believe, 
that the statement was true; and 

(b.) With respect to every untrue statement purporting to be 
a statement by or contained in what purports to be a copy 
of or extract from a report or valuation of an expert, that 
it fairly represented the statement, or was a correct and 
fair copy of or extract from the report or valuation: 
Provided that the director, person named as director, 
promoter, or person who authorised the issue of the 
prospectus, shall be liable to pay compensation as afore- 
said if it is proved that he had no reasonable ground to 
believe that the person making the statement, report, or 
valuation was competent to make it; and 

(c.) With respect to every untrue statement purporting to be 
a statement made by an official person or contained in 
what purports to be a copy of or extract from a public 
official document, that it was a correct and fair repre- 
sentation of the statement or copy of or extract from the 

document ; 
or unless it is proved— 

(d.) That having consented to become a director of the 
company he withdrew his consent before the issue of the 
prospectus, and that it was issued without his authority 
or consent; or 

(e.) That the prospectus was issued without his knowledge 
or consent, and that on becoming aware of its issue he 
forthwith gave reasonable public notice that it was issued 
without his knowledge or consent; or 

(f.) That after the issue of the prospectus and before allotment 
thereunder, he, on becoming aware of any untrue statement 
therein, withdrew his consent thereto, and gave reasonable 
public notice of the withdrawal, and of the reason therefor. 

(2.) Where an existing company has issued shares or debentures, 
and for the purpose of obtaining further capital by subscriptions 
for shares or debentures issues a prospectus, a director shall not 
be liable in respect of any statement therein, unless he has 
authorised the issue of the prospectus, or has adopted or 
ratified it. 

(3.) Where the prospectus contains the name of a person as a 
director of the company, or as having agreed to become a director 
thereof, and he has not consented to become a director, or has 
withdrawn his consent before the issue of the prospectus, and has 
not authorised or consented to the issue thereof, the directors of 
the company, except any without whose knowledge or consent the 
prospectus was issued, and any other DeLeon who authorised the 
issue thereof, shall be liable to indemnify the person named as 


aforesaid against all damages, costs, and expenses to which he may 
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be made liable by reason of his name having been inserted in the 
prospectus, or in defending himself against any action or legal 
proceedings brought against him in respect thereof. 

(4.) Every person who by reason of his being a director, or 
named as a director or as having agreed to become a director, or of 
his having authorised the issue of the prospectus, becomes liable 
to make any payment under this section may recover contribution, 
as in cases of contract, from any other person who, if sued separately, 
would have been liable to make the same payment, unless the person 
who has become so liable was, and that other person was not, guilty 
of fraudulent misrepresentation. “ 

(5.) For the purposes of this section— 

The expression ‘“ promoter” means a promoter who was a party 
to the preparation of the prospectus, or of the portion 
thereof containing the untrue statement, but does not 
include any person by reason of his acting in a professional 
capacity for persons engaged in procuring the formation 
of the company: 

The expression ‘“ expert” includes engineer, valuer, accountant, 
and any other person whose profession gives authority to 
a statement made by him. [8 Edw. 7, c. 69, s. 84]; 1910, 
Cais: 92. 


Allotment. 


94. (1.) No allotment shall be made of any share capital of a 
company offered to the public for subscription, unless the following 
conditions have been complied with, namely :— 

(a.) The amount (if any) fixed by the memorandum or articles 
and named in the prospectus as the minimum subscription 
upon which the directors may proceed to allotment; or 

(b.) If no amount is so fixed and named, then the whole 
amount of the share capital so offered for subscription,— 

has been subscribed, and the sum payable on application for the 
amount so fixed and named, or for the whole amount offered for 
subscription, has been paid to and received by the company. 

(2.) The amount so fixed and named and the whole amount 
aforesaid shall be reckoned exclusively of any amount payable 
otherwise than in cash, and is in this Act referred to as “the 
minimum subscription.” 

(3.) The amount payable on application on each share shall not 
be less than five per cent. of the nominal amount of the share. 

(4.) If the conditions aforesaid have not been complied with on 
the expiration of forty days after the first issue of the prospectus, 
all money received from-applicants for shares shall be forthwith 
repaid to them without interest; and if any such money is not so 
repaid within forty-eight days after the issue of the prospectus, the 


directors of the company shall be jointly and severally liable to 
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repay that money with interest at the rate of five per centum per 
annum from the expiration of the forty-eighth day: 

Provided that a director shall not be liable if he proves that the 
loss of the money was not due to any misconduct: or negligence 
on his part. 

(5.) Any condition requiring or binding any applicant for shares 
to waive compliance with any requirement of this section shall be 
void. 

(6.) This section, except subsection (3) thereof, shall not apply 
to any allotment of shares subsequent to the first allotment of 
shares offered to the public for subscription. 

(7.) In the case of the first allotment of share capital payable 
in cash of a company which does not issue any invitation to the 
_ public to subscribe for its shares, no allotment shall be made unless 
the minimum subscription, that is to say,— 

(a.) The amount (if any) fixed by the memorandum or articles 
as the minimum subscription upon which the directors may 
proceed to allotment; or 

(b.) If no amount is so fixed and named, then the whole amount 
of the share capital other than that issued or agreed to 
be issued as fully or partly paid up otherwise than in 
cash,— 

has been subscribed, and an amount not less than five per cent. of 
the nominal amount of each share payable in cash has been paid to 
and received by the company. 

This subsection shall not apply to a private company or to a 
company which has allotted any shares or debentures before the 
first day of July, 1910. [8 Edw. 7, ¢. 69, s. 85 ])5) L910; cat isa.93; 


95. (1.) An allotment made by a company to an applicant in 
contravention of the provisions of the last preceding section shall 
be voidable at the instance of the applicant within one month after 
the holding of the statutory meeting of the company and not later, 
and shall be so voidable notwithstanding that the company is in 
course of being wound up. 

(2.) If any director of a company knowingly contravenes or 
permits or authorises the contravention of any of the provisions of 
the last preceding section with respect to allotment, he shall be liable 
to compensate the company and the allottee respectively for any loss, 
damages, or costs which the company or the allottee may have 
sustained or incurred thereby: Provided that proceedings to recover 
any such loss, damages, or costs shall not be commenced after the 
expiration of two years from the date of the allotment. [8 Edw. 7, 


c. 69, s. 86]; 1910, c. 7, 8. 94. 


96. (1.) A company shall not commence any business or exercise 


any borrowing-powers unless—- ie 
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(a.) Shares held subject to the payment of the whole amount 
thereof in cash have been allotted to an amount not less 
in the whole than the minimum subscription ; and 

(b.) Every director of the company has paid to the company 
on each of the shares taken or contracted to be taken by 
him, and for which he is liable to pay in cash, a proportion 
equal to the proportion payable on application and allot- 
ment on the shares offered for public subscription; and 

(c.) There has been filed with the Registrar a statutory 
declaration by the secretary or one of the directors, in 
the prescribed form, that the aforesaid conditions have 
been complied with. j 

(2.) The Registrar shall, on the filing of this statutory declara- 
tion, certify that the company is entitled to commence business, 
and that certificate shall be conclusive evidence that the company 
is so entitled. 

(3.) Any contract made by a company before the date at which 
it is entitled to commence business shall be provisional only, and 
shall not .be binding on the company until that date, and on that 
date it shall become binding. 

(4.) Nothing in this section shall prevent the simultaneous offer 
for subscription or allotment of any shares and debentures or the 
receipt of any money payable on application for debentures. 

(5.) If any company commences business or exercises borrowing- 
powers in contravention of this section, every person who is respon- 
sible for the contravention shall, without prejudice to any other 


' liability, be liable to a fine not exceeding two hundred and fifty 


Return as to allot- 
ments. 


dollars for every day during which the contravention continues. 

(6.) Nothing in this section shall apply to a private company 
or to a company registered before the first day of July, 1910, or to 
a company which does not issue a prospectus inviting the public 
to subseribe for its shares, or to a company incorporated under the 
“ Revised Statutes, 1897,” chapter 44, section 56, or to a company 
incorporated under section 131 of the “Companies Act, 1910,” or 
hereafter incorporated under Part V. of this Act. [8 Edw. 7, c. 69, 
e, 8745 1910,.¢., Tae 953 1011, 18,0. 12. 


97. (1.) Whenever a company limited by shares makes any 
allotment of its shares, the company shall within one month 
thereafter file with the Registrar— 

(a.) A return of the allotments, stating the number and 
nominal amount of the shares comprised in the allotment, 
the names, addresses, and descriptions of the allottees, and 
the amount (if any) paid or due and payable on each 
share; and ~ 

(b.) In the case of shares allotted as fully or partly paid up 
otherwise than in cash, a contract in writing constituting 


the title of the allottee to the allotment, together with any 
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contract of sale, or for services or other consideration in 
respect of which that allotment was made, and a return 
stating the number and nominal amount of shares so 
allotted, the extent to which they are to be treated as 
paid up, and the consideration for which they have been 
allotted. 

(2.) Where such a contract as above mentioned is not reduced 
to writing, the company shall within one month after the allotment 
file with the Registrar the prescribed particulars of the contract. 

(3.) If default is made in complying with the requirements of 
this section, every director, manager, secretary, or other officer of 
the company who is knowingly a party to the default shall be liable 


to a fine not exceeding two hundred and fifty dollars for every day’ 


during which the default continues : 

Provided that, in case of default in filing with the Registrar 
within one month after the allotment any document required to 
be filed by this section, the company, or any person liable for the 
default, may apply to the Court for relief, and the Court, if 
satisfied that the omission to file the document was accidental or 
due to inadvertence or that it is just and equitable to grant relief, 
may make an order extending the time for the filing of the document 
for such period as the Court may think proper. [8 Edw. 7, c. 69, 
s. 88]; 1910, ¢. 7, s. 96. ; 


Commissions and Discounts. 


98. (1.) It shall be lawful for a company to pay a commission 
to any person in consideration of his subscribing or agreeing to 
subscribe, whether absolutely or conditionally, for any shares in the 
company, or procuring or agreeing to procure subscriptions, whether 
absolute or conditional, for any shares in the company, if the 
payment of the commission is authorised by the memorandum or 
articles, and the commission paid or agreed to be paid does not 
exceed the amount or rate so authorised, and if the amount or rate 
per cent. of the commission paid or agreed to be paid is, in the case 
of shares offered to the public for subscription, disclosed in the 
prospectus. 

(2.) Save as aforesaid, no company shall apply any of its shares 
or capital money either directly or indirectly in payment of any 
commission, discount, or allowance to any person in consideration 
of his subscribing or agreeing to subscribe, whether absolutely or 
conditionally, for any shares of the company, or procuring or agree 
ing to procure subscriptions, whether absolute or conditional, for 
any shares in the company, whether the shares or money be so 
applied by being added to the purchase money of any property 
acquired by the company or to the contract price of any work to be 
executed for the company, or the money be paid out of the nominal 


purchase money or contract price, or otherwise. 
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(3.) Nothing in this section shall affect the power of any company 
to pay such brokerage as it has heretofore been lawful for a company 
to pay, and a vendor to, promoter of, or other person who receives 
payment in money or shares from, a company shall have and shall 
be deemed always to have had power to apply any part of the money 
or shares so received in payment of any commission, the payment 
of which, if made directly by the company, would have been legal 
under this section. [8 Edw. 7, c. 69, s. 89]; 1910, c. 7, s. 97. 


99. Where a company has paid any sums by way of commission 
in respect of any shares or debentures, or allowed any sums by 
way of discount in respect of any debenturesy the total amount so 
paid or allowed, or so much thereof as has not been written off, 
shall be stated in every balance-sheet of the company until the whole 
amount thereof has been written off. [8 Edw. 7, c. 69, s. 90]; 1910, 
Ck BOS. 


Payment of Interest out of Capital. 


100. Where any shares of a company are issued for the purpose 
of raising money to defray the expenses of the construction of any 
works or buildings or the provision of any plant which cannot be 
made profitable for a lengthened period, the company may pay 
interest on so much of that share capital as is for the time being 
paid up for the period and subject to the conditions and restrictions 
in this section mentioned, and may charge the same to capital 
as part of the cost of construction of the work or building, or the 
provision of plant: . 

Provided that— . 

(1.) No such payment shall be made unless the same is author- 
ised by the articles or by special resolution : 

(2.) No such payment, whether authorised by the articles or 
by special resolution, shall be made without the previous 
sanction of the Lieutenant-Governor in Council: 

(3.) Before sanctioning any such payment the Lieutenant- 
aovernor in Council may, at the expense of the company, 
appoint a person to inquire and report to them as to the 
circumstances of the case, and may, before making the 
appointment, require the company to give security for the 
payment of the costs of the inquiry: 

(4.) The payment shall be made only for such period as may 
be determined by the Lieutenant-Governor in Council, and 
such period shall in no case extend beyond the close of the 
half-year next after the half-year during which the works 
or buildings have been actually completed or the plant 
provided : 

(5.) The rate of interest shall be that agreed upon, and if there 
shall be no such agreement, shall be the rate provided by 
Statute in cases where interest is by law payable and the 
rate is not agreed upon: 
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(6.) The payment of the interest shall not operate as a reduc- 
tion of the amount paid up on the shares in respect of 
which it is paid: 

(7.) The accounts of the company shall show the share capital 
on which, and the rate at which, interest has been paid out 
of capital during the period to which the accounts relate. 
[8 Edw. 7, c. 69, s. 91] ; 1910, c. 7, s. 99. 


Certificates of Shares, etc. 


101. (1.) Every company shall within two months after the 
allotment of any of its shares, debentures, or debenture stock, and 
within two months after the registration of the transfer of any such 
shares, debentures, or debenture stock, complete and have ready for 
delivery the certificates of all shares, the debentures, and the 
certificates of all debenture stock allotted or transferred, unless 
the conditions of issue of the shares, debentures, or debenture stock 
otherwise provide. 

(2.) If default is made in complying with the requirements of 
this section, the company, and every director, manager, secretary, 
and other officer of the company who is knowingly a party to the 
default, shall be liable to a fine not exceeding twenty-five dollars 
for every day during which the default continues. [8 Edw. 7, c. 69, 
02 te 1910) c2.7, 8) 100. 


Information as to Mortgages, Charges, ete. 


102. (1.) Every mortgage or charge created by a company after 
the first day of July, 1910, and being either— 
(a.) A mortgage or charge for the purpose of securing any 
issue of debentures; or 
(b.) A mortgage or charge on uncalled share capital of the 
company; or 
(c.) A mortgage or charge created or evidenced by an instru- 
ment which, if executed by an individual, would require 
registration as a bill of sale; or 
(d.) A mortgage or charge on any land, wherever situate, or 
any interest therein; or 
(e.) A mortgage or charge on any book debts of the company ; 
or 
(f.) A floating charge on the undertaking or property of the 
company ,— 
shall, so far as any security on the company’s property or under- 
taking is thereby conferred, be yoid against bona-fide purchasers and 
mortgagees for valuable consideration, and the liquidator and any 
creditor of the company, unless the instrument, or a true copy 
thereof, by which the mortgage or charge is created or evidenced, 
is delivered to and filed with the Registrar for registration within 


twenty-one days after the date of its creation, but without prejudice 
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to any contract or obligation for repayment of the money thereby 
secured; and when a mortgage or charge becomes void under this 
section the money secured thereby shall immediately become payable: 

Provided that— 

(g.) The time for registration of a mortgage or charge created 
outside the Province, and comprising solely property 
situate outside the Province, shall be thirty days from the 
creation of such mortgage or charge. 

(h.) Where the mortgage or charge is created in the Province, 
but comprises property outside the Province, the instru- 
ment creating or purporting to «reate the mortgage or 
charge may be registered notwithstanding that further 
proceedings may be necessary to make the mortgage or 
charge valid or effectual according to the law of the 
country in which the property is situate; and 

(i.) Where a negotiable instrument has been given to secure 
the payment of any book debts of a company, the deposit 
of the instrument for the purpose of securing an advance 

~to the company shall not, for the purposes of this section, 
be treated as a mortgage or charge on those book debts; 
and 

(j.) The holding of debentures entitling the holder to a charge 
on land shall not be deemed to be an interest in land. 

(2.) The Registrar shall keep a register of all mortgages and 
charges requiring registration under this section, and shall, on 
payment of the prescribed fee, enter in the register, with respect to 
every such mortgage or charge, the date of the same, the amount 
secured by it, short particulars of the property mortgaged or 
charged, the names of the mortgagors, and the names of the mort- 
gagees or other persons entitled to the charge. 

(3.) Where a series of debentures containing, or giving by 
reference to any other instrument, any charge to the benefit of 
which the debenture-holders of that series are entitled pari passu 
is created by a company, it shall be sufficient if there are delivered 
to or received by the Registrar within twenty-one days after the 
execution of the deed containing the charge, or, if there is no such 
deed, after the execution of any debentures of the series, the 
following particulars :— 

(a.) The total amount secured by the whole series; and 

(b.) The dates of the resolutions authorising the issue of the 
series and the date of the covering deed (if any) by which 
the security is created or defined; and 

(c.) A general description of the property charged; and 

(d.) The names of the trustees (if any) for the debenture- 
holders,— 

together with the deed containing the charge, or a true copy thereof, 
or, if there is no such deed, one of the debentures of the series, and 
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the Registrar shall, on payment of the prescribed fee, enter those 
particulars in the register: 

Provided that, where more than one issue is made of debentures 
in the series, there shall be sent to the Registrar for entry in the 
register particulars of the date and amount of each issue, but an 
omission to do this shall not affect the validity of the debentures 
issued. 

(4.) Where any commission, allowance, or discount has been paid 
or made either directly or indirectly by the company to any person 
in consideration of his subscribing or agreeing to subscribe, whether 
absolutely or conditionally, for any debentures of the company, or 
procuring or agreeing to procure subscriptions, whether absolute 
or conditional, for any such debentures, the particulars required to 
be sent for registration under this section shall include particulars 
as to the amount or rate per cent. of the commission, discount, or 
allowance so paid or made, but an omission to do this shall not affect 
the validity of the debentures issued : 

Provided that the deposit of any debentures as security for any 
debt of the company shall not for the purposes of this provision be 
treated as the issue of the debentures at a discount. 

(5.) The Registrar shall give a certificate under his hand of the 
registration of any mortgage or charge registered in pursuance of 
this section, stating the amount thereby secured, and the certificate 
shall be conclusive evidence that the requirements of this section as 
to registration have been complied with. 

(6.) The company shall cause a copy of every certificate of 
registration given under this section to be indorsed on every 
debenture or certificate of debenture stock which is issued by the 
company, and the payment of which is secured by the mortgage 
or charge so registered: 

Provided that nothing in this subsection shall be construed as 
requiring a company to cause a certificate of registration of any 
mortgage or charge so given to be indorsed. on any debenture or 
certificate of debenture stock which has been issued by the company 
before the mortgage or charge was created. 

(7.) It shall be the duty of the company to send to the Registrar 
for registration the particulars of every mortgage or charge created 
by the company and of the issues of debentures of a series, requiring 
registration under this section, but registration of any such mort- 
gage or charge may be effected on the application of any person 
interested therein. 

Where the registration is effected on the application of some 
person other than the company, that person shall be entitled to 
recover from the company the amount of any fees properly paid by 
him to the Registrar on the registration. 

(8.) The register kept in pursuance of this section shall be open 
to inspection by any person on payment of the prescribed fee, not 


exceeding twenty-five cents for each inspection. ee 
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(9.) Every company shall cause a copy of every instrument 
creating any mortgage or charge requiring registration under this 
section to be kept at the registered office of the company: Provided 
that, in the case of a series of uniform debentures, a copy of one 
such debenture shall be sufficient. 1906, c. 10, s. 2 (part); [8 Edw. 
7, c. 69, s, 93]; 1910, c. 7, s. 101, subsecs. (1) (part), (3), (4), (8), 
POn eit. (or, (ols 201, 8. ge. 13, 14, 15. 

Registration of 103. (1.) If any person obtains an order for the appointment 
security. of a receiver or manager of the property of a company, or appoints 
such a receiver or manager under any powers contained in any 
instrument, he shall, within seven days frdfm the date of the order 
or of the appointment under the powers contained in the instru- 
ment, give notice of the fact to the Registrar, and the Registrar 
shall, on payment of the prescribed fee, enter the fact in the register 
of mortgages and charges. 

(2.) If any person makes default in complying with the require- 
ments of this section he shall be liable to a fine not exceeding 
twenty-five dollars for every day during which the default continues. 
[8 Hdw. 7, c. 69,8. 94], 1910, ¢. 7, s, 102: 

Filing of accounts 104. (1.) Every receiver or manager of the property of a 

ot naceuvets @n¢— Company who has been appointed under the powers contained in 
any instrument, and who has taken possession, shall, once in every 
half-year while he remains in possession, and also on ceasing to act 
as receiver or manager, file with the Registrar an abstract in the 
prescribed form of his receipts and payments during the period to 
‘which the abstract relates, and shall also on ceasing to act as 
receiver or manager file with the Registrar notice to that effect, and 
the Registrar shall enter the notice in the register of mortgages and 
charges, 

(2.) Every receiver or manager who makes default in complying 
with the provisions of this section shall be liable to a fine not 
exceeding two hundred and fifty dollars. [8 Edw. 7, ¢. 69, s. 95]; 
1910,"¢. 7/8. 108. 

Rectification of 105. A Judge of the Supreme Court, on being satisfied that the 
mortgages. omission to register a mortgage or charge within the time herein- 
before required, or that the omission or misstatement of any 
particular with respect to any such mortgage or charge, was 
accidental, or due to inadvertence or to some other sufficient cause, 
or is not of a nature to prejudice the position of creditors or share- 
holders of the company, or that on other grounds it is just and 
equitable to grant relief, may, on the application of the company or 
any person interested, and on such terms and conditions as seem 
to the Judge just and expedient, order that the time for registration 
be extended, or, as the case may be, that the omission or misstatement 
eae 1906, c. 10, s. 2 (part) ; [8 Edw. 7, ¢. 69, s. 96]; 1910, 
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106. The Registrar may, on evidence being given to his satis: 
faction that the debt for which any registered mortgage or charge 
was given has been paid or satisfied, order that a memorandum of 
satisfaction be entered on the register, and shall, if required, furnish 
the company with a copy thereof. 1906, c. 10, s. 2 (part) ; [8 Edw. 
eee Oost |; LOO, ¢.)(,-8..105; 


10%. (1.) If default be made in the registration of any mortgage 
or charge or of the issues of debentures of a series requiring regis- 
tration under this Act, then every company, and every director, 
manager, or secretary of a company, and every person knowingly 
a party to the default shall, on conviction, be liable to a fine not 
exceeding two hundred and fifty dollars for every day during which 
the default continues. 

(2.) If any person knowingly and wilfully authorises or permits 
the delivery of any debenture or certificate of debenture stock 
requiring registration with the Registrar under the foregoing 
provisions of this Act without a copy of the certificate of regis- 
tration being indorsed upon it, he shall, without prejudice to any 
other liability, be liable to a fine not exceeding five hundred dollars. 
1906, c. 10, s. 2 (part); [8 Edw. 7, c. 69, s. 99]; 1910, c. 7, s. 10%, 
supsee: (3); 1911; ¢.'8, ss! 17, 18: 


108. (1.) Every limited company shall keep a register of mort- 
gages and enter therein all mortgages and charges specifically 
affecting property of the company, giving in each case a short 
description of the property mortgaged or charged, the amount of 
the mortgage or charge, and (except in the case of securities to 
bearer) the names of the mortgagees or persons entitled thereto. 

(2.) If any director, manager, or other officer of the company 
knowingly and wilfully authorises or permits the omission of any 
entry required to be made in pursuance of this section, he shall 
be liable to a fine not exceeding two hundred and fifty dollars. 
[25 & 26 Vict., c. 89, s. 43 (part)]; R. S. 1897, c. 44, s. 88; [8 Edw. 
fecnb0ee 100); 1910, '¢.°7,7s8. 108. 


109. (1.) The copies of instruments creating any mortgage or 
charge requiring registration under this Act with the Registrar, 
and the register of mortgages kept in pursuance of the last preceding 
section, shall be open at all reasonable times to the inspection of 
any creditor or member of the company without fee, and the register 


of mortgages shall also be open to the inspection of any other person 


on payment of such fee, not exceeding twenty-five cents for each 


- inspection, as the company may prescribe. 

(2.) If inspection of the said copies or register 18 refused, any 
officer of the company refusing inspection, and every director and 
manager of the company authorising or knowingly and wilfully 
permitting the refusal, shall be liable to a fine not iain is a 
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five dollars, and a further fine not exceeding ten dollars for every 
day during wich the refusal continues; and, in addition to the 
above penalty, any Judge of the Supreme Court sitting in Chambers 
may by order compel an immediate inspection of the copies or 
register. [25 & 26 Vict., c. 89, 8. 43 (part) ]; R. 8. 1897, ¢. 44, s. 88 
(part) ; [8 Edw. 7, c. 69, s. 101]; 1910, c. 7, s. 109. 


110. (1.) Every register of holders of debentures of a company 
shall, except when closed in accordance with the articles during) 
such period or periods (not exceeding in the whole thirty days in 
any year) as may be specified in the articles, be open to the 
inspection of the registered holder of any such debentures, and of 
any holder of shares in the company, but subject to such reasonable 
restrictions as the company may in general meeting impose, So that 
at least two hours in each day are appointed for inspection, and 
eyery such holder may require a copy of the register or any part 
thereof on payment of ten cents for every one hundred words 
required to be copied. 

(2.) A copy of any trust deed for securing any issue of debentures 
shall be forwarded to every holder of any such debentures at his 
request on payment in the case of a printed trust deed of the sum 
of twenty-five cents or such less sum as may be prescribed by the 
company, or, where the trust deed has not been printed, on payment 
of ten cents for every one hundred words required to be copied. 

(3.) If inspection is refused, or a copy is refused or not forwarded, 
the company shall be liable to a fine not exceeding twenty-five dollars, 
and to a further fine not exceeding ten dollars for every day during 
which the refusal continues; and every director, manager, secretary, 
or other officer of the company who knowingly authorises or permits 


the refusal shall incur the like penalty. [8 Edw. 7, c. 69, s. 102]; 
1910, ‘¢. 7, 's. 110. 


Debentures and Floating Charges. 


111. A condition contained in any debentures or in any deed 
for securing any debentures, whether issued or executed before or 
after the commencement of this Act, shall not be invalid by 
reason only that thereby the debentures are made irredeemable or 
redeemable only on the happening of a contingency, however remote, 
or on the expiration of a period, however long, any rule of equity 


to the contrary notwithstanding. [8 Edw. 7, c. 69, s. 103]; 1910, 
@:/'¥°e “21S. 


112. (1.) Where either before or after the commencement of this 
Act a company has redeemed any debentures previously issued, the 
company, unless-the articles or the conditions of issue expressly 
otherwise provide, or unless the debentures have been redeemed in 


pursuance of any obligation on the company so to do (not being an 
352 


1911. COMPANIES. Cuap. 39. 


obligation enforceable only by the person to whom the redeemed 
debentures were issued or his assigns), shall have power, and shall 
be deemed to always have had power, to keep the debentures alive 
for the purposes of reissue; and where a company has purported to 
exercise such a power the company shall have power, and shall be 
deemed always to have had power, to reissue the debentures either 
by reissuing the same debentures or by issuing other debentures in 
their place, and upon such a reissue the person entitled to the 
debentures shall have, and shall be deemed always to have had, the 
same rights and priorities as if the debentures had not previously 
been issued. 

(2.) Where with the object of keeping debentures alive for the 
purpose of reissue they have either before or after the commence- 
ment of this Act been transferred to a nominee of the company, a 
transfer from that nominee shall be deemed to be a reissue for the 
purposes of this section. 

(3.) Where a company has either before or after the commence- 
ment of this Act deposited any of its debentures to secure advances 
from time to time on current account or otherwise, the debentures 
shall not be deemed to have been redeemed by reason only of the 
account of the company having ceased to be in debit whilst the 
debentures remained so deposited. 

(4.) The reissue of a debenture or the issue of another debenture 
in its place under the power of this section given to or deemed to 
have been possessed by a company, whether the reissue or issue was 
made before or after the commencement of this Act, shall not be 
treated as the issue of a new debenture for the purposes of any 
provision limiting the amount or number of debentures to be 
issued. | 

(5.) Nothing in this section shall prejudice— 

(a.) The operation of any judgment or order of a Court of 
competent jurisdiction pronounced or made before the 
first day of July, 1910, as between the parties to the 
proceedings in which the judgment was pronounced or 
the order made, and any appeal from any such judgment 
or order shall be decided as if this Act had not been 
passed; or 

(v.) Any power to issue debentures in the place of any 
debentures paid off or otherwise satisfied or extinguished, 
reserved to a company by its debentures or the securities 
for the same. [8 Edw. 7, c. 69, s. 104]; 1910, ¢. 7, s. 114. 


413. A contract with a company to take up and pay for any 
debentures of the company may be enforced by an order for specific 
performance. [8 Edw. 7, ¢. 69, s. 105]; 1910, ¢. 7, s. 115. 


114. (1.) Where, in the case of a company registered under this 


Act, either a receiver is appointed on behalf of the holders of any 
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charge in priority to debentures of the company secured by a floating charge, or possession 
charge. i is taken by.or on behalf of those debenture-holders of any property 
comprised in or subject to the charge, then, if the company is not 
at the time in course of being wound up, the debts which in every 
winding-up are, under the provisions of Part VIII. of this Act 
relating to preferential payments, to be paid in priority to all other 
debts shall be paid forthwith out of any assets coming to the hands 
of the receiver or other person taking possession as aforesaid in 
priority to any claim for principal or interest in respect of the 
debentures. 

(2.) The periods of time mentioned in the said provisions of 
Part VIII. of this Act shall be reckoned from the date of the 
appointment of the receiver or of possession being taken as 
aforesaid, as the case may be. 

(3.) Any payments made under this section shall be recouped as 
far as may be out of the assets of the company available for payment 
of general creditors. [8 Edw. 7, ¢. 69, s. 107]; 1910, c. 7, s. 116. 


Statement to be published by Insurance and certain other 
Companies. 

ie oe 115. (1.) Every company being an insurance company subject 
ment in Schedule. to the legislative jurisdiction of the Province to which this Act 
applies, or any association or society formed under any of the 
Statutes of the Province, shall, before it commences business, and 
also on the first Monday in February and the first Monday in 
_ August in every year during which it carries on business, make a 
statement in the Form F in the Second Schedule to this Act, or as 

near thereto as circumstances will admit. 

(2.) A copy of the statement shall be put up in a conspicuous 
place in the registered or head office of the company or society, and 
in every branch office where the business of the company or society 
is carried on. 

(3.) Every member and every creditor of the company or society 
shall be entitled to a copy of the statement on payment of a sum 
not exceeding ten cents. 

(4.) If default is made in compliance with this section, the 
company, association, or society shall be liable to a fine not 
exceeding twenty-five dollars for every day during which the default 
continues; and eyery director and manager of the company who 
knowingly and wilfully authorises or permits the default shall be 
liable to the like penalty. [8 Edw. 7, ¢. 69, s. 108]; 1910, ¢. 7, s. iva 


Inspection and Audit. 
Investigati f ) i ieutens xovernor i i i 
anrestigation of 116. (1.) The Lietitenant-Governor in Council may appoint one 
by Government : re inspector i i i 
br Gorernmen or more competent inspectors to investigate the affairs of any 
company and to report thereon in such manner as he directs— 
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(a.) In the case of a company having a share capital, on the 
application of members holding not less than one-tenth of 
the shares issued: 

(b.) In the case of a company not having a share capital, on 
the application of not less than one-fifth in number of the 
persons on the company’s register of members. 

(2.) The application shall be supported by such evidence as the 
Lieutenant-Governor in Council may require for the purpose of 
showing that the applicants have good reason for, and are not 
actuated by malicious motives in requiring, the investigation; and 
the Lieutenant-Governor in Council may, before appointing an 
inspector, require the applicants to give security for payment of 
the costs of the inquiry. 

(3.) It shall be the duty of all officers and agents of the company 
to produce to the inspectors all books and documents in their 
custody or power. 

(4.) An inspector may examine on oath the officers and agents 
of the company in relation to its business, and may administer 
an oath accordingly. 

(5.) If any officer or agent refuses to produce any book or 
document which under this section it is his duty to produce, or 
to answer any question relating to the affairs of the company, he 


shall be liable to a fine not exceeding twenty-five dollars in respect 


of each such refusal. 

(6.) On the conclusion of the investigation the inspectors shall 
report their opinion to the Lieutenant-Governor in Council, and a 
copy of the report shall be forwarded by the Provincial Secretary 
to the registered office of the company, and a further copy shall, at 
the request of the applicants for the investigation, be delivered to 
them. 

(7.) The report shall be written or printed, as the Lieutenant- 
Governor in Council may direct. 

(8.) The Lieutenant-Governor in Council may make such order 
as to the costs and expenses incidental to such investigation as may 
be deemed proper. [25 & 26 Vict., c. 89, ss. 56 to 59]; R. S. 1897, 
ce, 44, ss. 105 to 108; [8 Edw. 7, ¢. 69, s. 109]; 1910, ¢. Tse las: 


417. (1.) A company may by special resolution appoint 
inspectors to investigate its affairs. 

(2.) Inspectors so appointed shall have the same powers and 
duties as inspectors appointed by the Lieutenant-Governor in 
Council, except that, instead of reporting to the Lieutenant- 
Governor in Council, they shall report in such manner and to such 
persons as the company in general meeting may direct. . 

(3.) Officers and agents of the company shall incur the like 
penalties in case of refusal to produce any book or document 
required to be produced to inspectors so appointed, or to answer 


any question, as they would have incurred if the inspectors had 
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been appointed by the Lieutenant-Governor in Council. [25 & 26 
Vict., c. 89, s..60]; R. S. 1897, c. 44, s. 109; [8 Edw. 7, c. 69, s. 110]; 
AD eerie 8.2119; . 


Report of inspectors 118. A copy of the report of any inspectors appointed under 
this Act, authenticated by the seal of the company whose affairs 
they have investigated, shall be admissible in any legal proceeding 
as evidence of the opinion of the inspectors in relation to any matter 
contained in the report. [25 & 26 Vict., c. 89, s. 61]; R. S. 1897, 
P40 Bolus [s lcw, 1, ¢..09, 8. 111]; 1910 €h 1 se 120) 


Appointment and 119. (1.) Every company shall at each annual general meeting 
patos. . appoint an auditor or auditors to hold office until the next annual 


general meeting. 

(2.) If an appointment of auditors is not made at an annual 
general meeting, the Lieutenant-Governor in Council may, on the 
application of any member of the company, appoint an auditor of 
the company for the current year, and fix the remuneration to be 
paid to him by the company for his services. - 

(5.) A director or officer of the company shall not be capable 
of being appointed auditor of the company. 

(4.) A person, other than a retiring auditor, shall not be capable 
of being appointed auditor at an annual general meeting unless 
notice of an intention to nominate that person to the office of 
auditor has been given by a shareholder to the company not less 
than fourteen days before the annual general meeting; and the 
company shall send a copy of any such notice to the retiring 
auditor, and shall give notice thereof to the shareholders, either by 
advertisement or in any other mode allowed by the articles, not less 
than seven days before the annual general meeting: * 

Provided that if, after notice of the intention to nominate an 
auditor has been so given, an annual general meeting is called for 
a date fourteen days or less after the notice has been given, the 
notice, though not given within the time required by this provision, 
shall be deemed to have been properly given for the purposes thereof, 
and the notice to be sent or given by the company may, instead of 
being sent or given within the time required by this provision, be 
Sent or given at the same time as the notice of the annual general 
meeting. 

(5.) The first auditors of the company may be appointed by the 
directors before the statutory meeting, and if so appointed shall 
hold office until the first annual general meeting, unless previously 
removed by a resolution of the shareholders in general meeting, in 
which case the shareholders at that meeting may appoint auditors. 

(6.) The directors may fill any casual vacancy in the office of 
auditor, but while any -such vacancy continues the surviving or 
continuing auditor or auditors (if any) may act. 

(7.) The remuneration of the auditors of a company shall be fixed 


by the company in general meeting, except that the remuneration of 
356 


1911. CoMPANIES, Cuap. 39. 


any auditors appointed before the statutory meeting, or to fill any 
casual vacancy, may be fixed by the directors. 1903-04, c. 12, s. 3; 
pomudwead, C109, 8, 112)571910) ¢ Tisai Ze 


120. (1.) Every auditor of a company shall have a right of access 
at all times to the beoks and accounts and vouchers of the company, 
and shall be entitled to require from the directors and officers of 
the company such information and explanation as may be necessary 
for the performance of the duties of the auditors. 

(2.) The auditors shall make a report to the shareholders on the 
accounts examined by them, and on every balance-sheet laid before 
the company in general meeting during their tenure of office, and the 
report shall state— 

(a.) Whether or not they have obtained all the information and 
explanations they have required; and 

(b.) Whether, in their opinion, the balance-sheet referred to in 
the report is properly drawn up so as to exhibit a true 
and correct view of the state of the company’s affairs 
according to the best of their information and the explana- 
tions given to them, and as shown by the books of the 
company. 


(3.) The balance-sheet shall be signed on behalf of the board by. 


two of the directors of the company, or if there is only one director, 
by that director, and the auditors’ report shall be attached to the 
balance-sheet, or there shall be inserted at the foot of the balance- 
sheet a reference to the report, and the report shall be read before 
the company in general meeting, and shall be open to inspection by 
any shareholder. 

Any shareholder shall be entitled to be furnished with a copy of 
the balance-sheet and auditors’ report at a charge not exceeding 
ten cents for every hundred words. 

(4.) If any copy of a balance-sheet which has not been signed as 
required by this section is issued, circulated, or published, or if any 
copy of a balance-sheet is issued, circulated, or published without 
either having a copy of the auditors’ report attached thereto or 
containing such reference to that report as is required by this 
section, the company, and every director, manager, secretary, or 
other officer of the company who is knowingly a party to the default, 
shall on conviction be liable to a fine not exceeding two hundred and 
fifty dollars. 1903-04, ¢. 12, s. 5; [8 Edw. 7, c. 69, s. 113]; 1910, 


G7) 8192. 


124. (1.) Holders of preference shares and debentures of a 

company shall have the same right to receive and inspect the 
balance-sheets of the company and the reports of the auditors and 
other reports as is possessed by the holders of ordinary shares in 


the company. 
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(2.) This section shall not apply to a private company nor to a 
a registered before the first day of July, 1910. [8 Edw. 7, 
c. 69, s. 114]; 1910, c. 7, s. 123. 


Carrying on Business with Less than the Legal Minimum 
of Members. 


122. If at any time the number of members of a company is 
reduced, in the case of a private company, below two, or, in the case 
of any other company, below five, and it carries on business for more 
than six months while the number is so reduced, every person who 
is a member of the company during the time that it so carries on 
business after those six months, and is cognizant of the fact that it 
is carrying on business with fewer than two members, or five 
members, as the case may be, shall be severally liable for the payment 
of the whole debts of the company contracted during that time, and 

may be sued for the same, without joinder in action of any other 
member. [25 & 26 Vict., c. 89, s. 48]; R. S. 1897, c. 44, s. 91; 
[8 Edw. 7, c. 69, s. 115]; 1910, c. 7, 8. 124. 


Service and Authentication of Documents. 


123. A document may be served on a company by leaving it at 
or sending it by post to the registered office of the company, or by 
serving the president, chairman, secretary, or any director of the 
company, or by leaving the same at the residence of either of them, 
or with any adult person of his family or in his employ; or, if the 
company has no registered office, and has no known president, 
chairman, secretary, or director, the Court may order such publica- 
tion as it deems requisite to be made in the premises, and such 
publication shall be held to be due service upon the company. 1900, 
ends is. (25 -&)26' Vict.,..c.-89; 8. 62) s\( Ro S.n189 Tee ee 
[8\Edw. 7, ¢. 69, 8.116] ;.1910,.cf Tys. 125. 


124. A document or proceeding requiring authentication by a 
company may be signed by a director, secretary, or other authorised 
officer of the company, and gp not be under its common seal. 


[25 & 26 Vict., c. 89, 8. 63]; R. S. 1897, c. 44, 8. 118; [8 Edw. 7, 
A ia a We Wy @ 1910, Cot, 8. babe 


Tables and Forms. 


125. The forms in the Second Schedule to this Act, or forms 
as near thereto as circumstances admit, shall be used in all matters 
to which those forms refer. [25 & 26 Vict., c. 89, s. 71 (part)]; 
R. 8. 1897, c. 44, s. 121 (part); [8 Edw. 7, ¢ 69, s. 118 (part)]; 
1910, c. 7, s. 127 (part). 


126. The Lieutenant-Governor in Council may alter any of the 
tables and forms in the First Schedule to this Act, so that it does 


not increase the amount of fees payable to the Registrar in the said 
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Schedule mentioned, and may alter or add to the forms in the said 
Second Schedule. [25 & 26 Vict., c. 89, s. 71 (part)]; R. 8. 1897, 
Cree ee iolacpartys) (8: Rdw: 7, c. 69.) 3.9118 o( part) peo LO eats 
8. 127 (part). 


12%. Any such table or form, when altered, shall be published in 
the Gazette, and thenceforth shall have the same force as if it were 
included in one of the Schedules to this Act; but no alteration made 
by the Lieutenant-Governor in Council in Table A in the said First 
Schedule shall affect any company registered before the alteration, 
or repeal, as respects that company, any portion of such table. [25 
& 26 Vict., c. 89, s. T1 (part)]; R. 8S. 1897, c. 44, s. 121 (part) ; 
[8 Edw. 7, c. 69, s. 118 (part)]; 1910, ¢. 7, s. 127 (part). 


Arbitrations. 


128. (1.) A company may, by writing under its common seal, 
agree to refer and may refer to arbitration, in accordance with the 
“ Arbitration Act,” any existing or future difference between itself 
and any other company or person. 

(2.) Companies parties to the arbitration may delegate to the 
arbitrator power to settle any terms or to determine any matter 
capable of being lawfully settled or determined by the companies 
themselves, or by their directors or other managing body. 

(3.) Subject to any express provisions on the subject, all the 
provisions of the “ Arbitration Act ” shall apply to arbitrations 
between companies and persons in pursuance of this Act. [25 & 26 
Vict., c. 89, ss. 72, 73]; R. S. 1897, c. 44, ss. 119, 120; [8 Edw. 7, 
Bc. 69, 8, 119]; 1910, ¢. 7, 8. 128: 


Power to compromise. 


129. (1.) Where a compromise or arrangement is proposed 
between a company and its creditors or any class of them, or 
between the company and its members or any class of them, the 
Court may, on the application in a summary way of the company 
or of any creditor or member of the company, or, in the case of a 
company being wound up, of the liquidator, order a meeting of the 
creditors or class of creditors, or of the members of the company or 
class of members, as the case may be, to be summoned in such 
manner as the Court directs. 

(2.) If a majority in number representing three-fourths in value 
of the creditors or class of creditors, or members or class of members, 
as the case may be, present either in person or by proxy at the 
meeting, agree to any compromise or arrangement, the compromise 
or arrangement shall, if sanctioned by the Court, be binding on all 
the creditors or the class of directors, or on the members or class of 
members, as the case may pe, and also on the company or, in the 
case of a company in the course of being wound up, on the liquidator 


and contributories of the company. ass 
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(3.) In this section the expression “ company ” means any 
company liable to be wound up under this Act. [8 Edw. 7, ¢. 69, 
s. 120]; 1910, ¢. 7, s. 129. 


Meaning of “ Private Company.” 


Meaning of “private 130. (1.) For the purposes of this Act the expression “ private 
(nea. company ” means a company which by its memorandum or articles— 
(a.) Restricts the right to transfer its shares; and 
(b.) Limits the number of its members (exclusive of persons 
who are in the employment of the company) to fifty; and 
(c.) Prohibits any invitation to the public to subscribe for any 
shares or debentures of the company. 

(2.) A private company may, subject to anything contained in 
the memorandum or articles, by passing a special resolution and by 
filing with the Registrar such a statutory declaration as the company, 

. if a public company, would have had to file before commencing 
business, turn itself into a public company: 

(3.) Where two or more persons hold one or more shares in a 
company jointly they shall, for the purposes of this section, be 
treated as a single member. [8 Edw. 7, c. 69, s. 121]; 1910, c. 7, 
s. 180. 


PART. Vy: 
INCORPORATION OF MINING COMPANIES WITHOUT ANY PERSONAL 
LIABILITY. 
Mining companies 131. (1.) The memorandum of a company incorporated or re- 
with specially 


limited liability on incorporated under this Act, the objects whereof are restricted to 
acquiring, managing, developing, working, and selling mines 
(including coal-mines), mineral claims, and mining properties, and 
the winning, getting, treating, refining, and marketing of mineral 
or coal therefrom, may contain a provision that no personal liability 
shall attach to any subscriber or holder of shares in a company 
so incorporated, and the certificate of incorporation issued under 
section 26 of this Act shall state that the company is specially 
limited under this section. 

Nakane eee (2.) Every company, the objects whereof are restricted as afore- 

mining companies. said, shall be deemed to have the following, but, except as in this 
Act otherwise expressed, no greater powers, that is to say :— 

(a.) To obtain by purchase, lease, hire, discovery, location, or 
otherwise, and hold, within the Province, mines, mineral 
claims, mineral leases, prospects, mining lands, and mining 
rights of every description, and to work, develop, operate, 
and turn the same to account, and to sell or otherwise 


dispose of the same or any of them, or any interest therein: 
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To dig for, raise, crush, wash, smelt, assay, analyse, reduce, 
amalgamate, and otherwise treat gold, silver, coal, copper, 
lead ores or deposits, and other minerals and metallic 
substances and compounds of all kinds, whether belonging 
to the company or not, and to render the same mer- 
chantable, and to buy, sell, and deal in the same or any 
of them: 

To carry on the business of a mining, smelting, milling, and 
refining company in all or any of its branches: 
To acquire by purchase, lease, hire, exchange, or otherwise 
such timber lands or leases, timber claims, licences to cut 
timber, surface rights and rights-of-way, water rights and 
privileges, mills, factories, furnaces for smelting and 
treating ores and refining metals, buildings, machinery, 
plant, or other real or personal property as may be neces- 
sary for or conducive to the proper carrying-out of any of 
the objects of the company: 

To construct, maintain, alter, make, work, and operate on 
the property of the company, or on property controlled by 
the company, any canals, trails, roads, ways, tramways, 
bridges, and reservoirs, dams, flumes, race and other ways, 
water-courses, aqueducts, wells, wharves, piers, furnaces, 
sawmills, crushing-works, smelting-works, concentrating- 
works, hydraulic works, coke-ovens, electrical works and 
appliances, warehouses, buildings, machinery, plant, stores, 
and other works and conveniences which may seem 
conducive to any of the objects of the company, and, with 
the consent of the shareholders in general meeting, to 
contribute to, subsidize, or otherwise aid or take part in 
any such operation, though constructed and maintained 
by any other company or persons outside of the property 
of the company; and to buy, sell, manufacture, and deal in 
all kinds of goods, stores, implements, provisions, chattels, 
and effects required by the company or its workmen and 
servants: 

To build, acquire, own, charter, navigate, and use steam 
and other vessels for the purposes of the company: 

To take, acquire, and hold as the consideration for ores, 
metals, or minerals sold or otherwise disposed of, or for 
goods supplied or for work done by contract or otherwise, 
shares, debentures, bonds, or other securities of or in any 
other company the objects of which are restricted as herein 
aforesaid, and to sell or otherwise dispose of the same: 

To enter into any arrangement for sharing profits, union 
of interests, or co-operation with any other person or 
company carrying on, or about to carry on, any business 
or transaction which a company specially limited under 


this section is authorised to carry on: 
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(i.) To purchase or otherwise acquire and undertake all or 
any of the assets, business, property, privileges, contracts, 
rights, obligations, and liabilities of any person or company 
carrying on any part of the business which a company 
specially limited under this section is authorised to carry 
on, or possessed of property suitable for the purposes 
thereof : 

(j.) To borrow or raise money for the purposes of the company, 
but so that the amount so borrowed or raised shall not, 
without the sanction of a general meeting of the company, 
exceed one-quarter of the amount of the paid-up capital for 
the time being, and for the purpose of securing such money 
and interest, or for any other purpose, to mortgage or 
charge the undertaking or all or any part of the property 
of the company, present or after acquired; and to create, 
issue, make, draw, accept, and negotiate perpetual or 
redeemable debentures or debenture stock, promissory 
notes, bills of exchange, bills of lading, warrants, obliga- 
tions, and other negotiable and transferable instruments: 
Provided, however, that the restriction in this subsection 
contained as to borrowing without the sanction of a general 
meeting shall not be deemed to be imperative, and shall 
in nowise limit, control, or affect any power of borrowing 
vested in the board of directors of the company or of the 
company under the memorandum, articles, or by-laws of 
the company: 

(k.) To distribute any of the property of the company among 
the members in specie: 

(l.) To sell, improve, manage, develop, exchange, lease, 
mortgage, dispose of, turn to account, or otherwise deal 
with the undertaking or the whole or any part of the 
property and rights of the company, with power to accept 
as the consideration any shares, stocks, or obligations of 
any company: Provided, however, that in case of a sale 
for shares in a company other than a non-personal 
liability company, such shares shall be fully paid up: 

(m.) To do all such other things as are incidental or conducive 
to the attainment of the foregoing objects. R. S. 1897, 


c. 44, 8. 56; 1900, c. 5, s. 6; 1908, ¢. 11, s. ko L0G. v1, 
s. 131. 


132. Where a certificate of incorporation incorporating any 
such company, or a licence or certificate of registration to any 
extra-provincial company, has been issued containing the provisions 
mentioned in section 131 of this Act, every certificate of shares or 
stock issued by the company shall bear upon the face thereof 
distinctly written or printed in red ink, after the name of the 


company, the words “ Issued under section 131, respecting mining 
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companies, of the ‘Companies Act,’” and where such shares or 
stock are issued subject to further assessments the word “ assessable,” 
or if not subject to further assessment the word “ non-assessable,” 
as the case may be. R. S. 1897, c. 44, s. 57; 1910, ¢. 7, s. 132. 


133. Every company, the objects whereof ‘are restricted as 
aforesaid, shall have written or printed on its charter, prospectuses, 
stock certificates, bonds, contracts, agreements, notices, advertise- 
ments, and other official publications, and in all bills of exchange, 
promissory notes, indorsements, cheques, and orders for money or 
goods purporting to be signed by or on behalf of the company, and 
in all bills of parcels, invoices, receipts, and letter-heads of the 
company, immediately after or under the name of such company, 
and shall have engraved upon its seal the words “ Non-Personal 
Liability,” and such words shall be the last words of its name; and 
every such company which refuses, or knowingly neglects, to comply 
with this section shall incur a penalty of twenty dollars for every 
day during which such name is not so kept written or printed, 
recoverable upon summary conviction; and every director and 
manager, secretary, and officer of the company who knowingly and 
wilfully authorises or permits such default shall be liable to the 
like penalty. R. S. 1897, c. 44, s. 58; 1910, c. 7, s. 183. 


434. In the event of any call or calls on assessable shares in a 
company, the objects whereof are restricted as aforesaid, remaining 
unpaid by the subscriber thereto, or holder thereof, for a period of 
sixty days after notice and demand of payment, such shares may 
be declared by the directors to be in default, and the secretary 
of the company may advertise such shares for sale at public auction 
to the highest bidder for cash, by giving notice of such sale in some 
newspaper published or circulating in the city or district where 
the principal office of the company is situated, for a period of one 
month; and said notice shall contain the number of the certificate 
or certificates of such shares, and the numberof shares, the amount 
of the assessment due and unpaid, and the time and place of sale; 
and in addition to the publication of the notice aforesaid, notice 
shall be personally served upon such subscriber or holder by 
registered letter mailed to his last-known address; and if the 
subscriber or holder of such shares shall fail to pay the amount 
due upon such shares, with interest upon the same at the rate 
provided by the articles, by-laws, or regulations of the company, 
or, where no rate is so fixed, at the same rate as is provided by 
Statute in other cases where interest is by law payable and the 
rate is not agreed upon, and cost of advertising, before the time 
fixed for such sale, the secretary shall proceed to sell the same or 
such portion thereof as shall suffice to pay such assessment, 
together with such interest and cost of advertising: Provided 


that if the price of the shares so sold exceeds the amount due 
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with said interest and cost thereon, the excess thereof shall be paid 
to the defatiting subscriber or holder. R. 8. 1897, c. 44, s. 59; 
T9LO pee Ty si134, 


135. No shareholder or subscriber for shares in any company, 
the objects whereof are restricted as aforesaid, shall be personally 
liable for non-payment of any calls made upon his shares, nor 
shall such shareholder or subscriber be personally liable for any 
debt contracted by the company, or for any sum payable by the 
company. R.S. 1897, c. 44, s. 60; 1910, c. 7, s. 135. 


136. Wherever any shares have been, prior to the eighth day of 
May, 1897, issued by any company duly incorporated under any Act 
as fully paid-up shares, either at a discount or in payment for any 
mine, mineral claim, or mining property purchased or acquired by 
such company, or for the acquiring whereof such company has been 
incorporated, all such shares shall, except as to any debts contracted 
by the company before the eighth day of. May, 1897 (in regard 
to which the liability on such shares shall be the same as if this Act 
had not been passed), be deemed and held to be fully paid up, and 
the holder thereof shall be subject to no personal liability thereon, 
in the same manner as if the memorandum of association of the 
company had contained the provision aforesaid. R. S. 1897, ¢. 44, 
s. 61;.1910, ¢. 7, s. 136. 


137. Any company with specially limited liability on shares 
heretofore incorporated under sections 56 to 61 of the “ Companies 
Act, 1897,” and the powers, rights, and liabilities of any such 
company and of its shareholders, shall be and remain specially 
limited as provided in those sections, and all shares of any such 
company heretofore issued, or that may hereafter be issued, as 
full-paid and non-assessable, as therein provided, shall at all times 
be deemed to be full-paid and non-assessable. 1910) G21G sate tae 


138. In case a_ resolution authorising reincorporation and 
registration under the provisions of this Act, and authorising the 
execution by the directors on behalf of the shareholders of the 
company of a memorandum of association for the objects specified 
in such resolution, is passed at a general meeting of the shareholders 
of the company duly called specially for the purpose, at which 
meeting at least two-thirds in value of all the shares of the company 
are represented by the holders thereof in person or by proxy and 
vote in favour of such resolution, any company heretofore incor- 
porated, or hereafter incorporated, Subject to the provisions 
contained in section 131 of this Act, or to the like provisions of 
any former Act, and being at the time of registration a subsisting 
and valid company, and upon payment to the Registrar of a fee 
of ten dollars, and no more (except where the capital is increased), 


shall be entitled to receive from the Registrar a certificate of the 
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reincorporation and registration of the company under this Act 
as an unlimited company, or as a company limited by shares, or 
as a company limited by guarantee, for the objects and purposes 
to be set out in the memorandum of association executed in 
pursuance of such resolution, and thereupon the old company 
shall, as such company, cease to exist, and all the rights, property, 
and obligations of the former company shall thereby be and be 
deemed ipso facto to have been transferred to the new company. 
and all proceedings may be continued or commenced by or against 
the new company that might have been continued or commenced 
by or against the old company, and it shall not be necessary in. 
the certificate of reincorporation or registration to set out the 
names of the shareholders, and after such reincorporation and 
registration the company shall be governed in all respects by the 
provisions of this Act, except that the liabilities of the shareholders 
to ereditors of the old company shall remain as at the time of 
reincorporation; and of such reincorporation the certificate afore- 
said shall be conclusive evidence, as well as conclusive evidence 
of the due registration and observance of all statutory requirements 
with respect to registration or incorporation in force prior to the 
passing of this Act: 

(a.) Where an existing company applies for registration under 
this section, the directors may, in and by the memorandum 
of association executed pursuant to and conforming to 
the resolution of the company authorising the execution 
thereof, extend, vary, or limit the powers and objects of 
the company, and the certificate of registration under this 
section shall be to the new company by a different name 
than that of the old company: 

(b.) Where the existing company is registered under this 
section, the capital of the company may be increased or 
decreased to any amount which may be fixed by the 
resolution of the company authorising such registration ; 
but where increased the fees for increase of capital 
mentioned in Table B to this Act shall be paid to the 
Registrar : ; 

(c.) The said resolution shall prescribe the manner in which 
the shares in the new company are to be allotted to holders 
of shares in the old company, and shall prescribe to what 
amount (if any) the shares in the new company shall be 
assessable, and generally the terms upon which the new 
shares shall be deliverable to the allottees: Provided, 
however, that no shareholder in the old company shall be 
liable upon any shares in the new company unless he 
accepts the allotment to him of the same: 

(d.) The memorandum of association may be accompanied by 
articles of association, in accordance with section 20 of this 


Act, and such articles of association must be authorised by 
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the resolution authorising registration under the provisions 
of this section: 

(e.) Whenever the Registrar considers that public notice of an 
intended application for reincorporation and registration 
under this section should be given, he shall require notice 
to be published in the Gazette, or otherwise, as he thinks 
proper : 

(f.) The Registrar may, in any case where he thinks it proper 
so to do, refuse reincorporation and registration : Provided 
that the company may appeal from the decision of the 
Registrar under this section to the Supreme Court, or a 
Judge thereof in Chambers, by summons or motion: 

(g.) Every certificate of registration issued under this section 
shall be published in one issue of the Gazette and in one 
issue of a newspaper circulating in the city or district 
in which the registered office of the company is situate. 
1901, c. 10, s. 6; 1910, ¢. 7, s. 188. 


PART Wor 
LICENSING AND REGISTRATION OF EXXTRA-PROVINCIAL COMPANIES. 
General. 


139. Every extra-provincial company having gain for its purpose 
and object within the scope of this Act is hereby required to be 


‘licensed or registered under this or some former Act, and no 


company, firm, broker, or other person shall, as the representative 
or agent of or acting in any other capacity for any such extra- 
provincial company, carry on any of the business of an extra- 
provincial company within the Province until such extra-provincial 
company shall have been licensed or registered as aforesaid. 

This section shall apply to an extra-proyincial company notwith- 
standing that it was heretofore registered as a foreign company 
under the provisions of any Act, but shall not apply to an extra- 
provincial investment and loan society duly licensed under the 
“ Extra-provincial Investment and Loan Societies Act.” R. S. 1897, 
ec, 44, 8, 123; 1898, c. 18, s. 55,1910, ec 7,8. 139. 


140. The Registrar may for good cause shown dispense with the 
filing by an extra-provincial company, proceeding to obtain a licence 
or registration under the provisions of this Part of this Act, of one 
or more of the documents which compose its charter and regulations, 
and may allow to be substituted therefor a list of the documents so 
dispensed with, accompanied by a statement of the reasons for 
dispensing with the originals, and (if he so require) by such 
memorandum of the contents of such originals as he may deem 
sufficient. 1898, c. 13, s. 6; 1910, ¢. 7, s. 140. 
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141. Any extra-provincial company licensed or registered under 
this or some former Act may sue and be sued in its corporate name, 
and, if authorised so to do by its charter and regulations, may 


Rights of such com- 
pany to sue, hold 
lands, ete. 


acquire and hold lands in the Province by gift, purchase, or as . 


mortgagees or otherwise, as fully and freely as private individuals, 
and may sell, lease, mortgage, or otherwise alienate the same. 
foe elsor¢. 44.78.1538; 1910, ¢ 7,8. 141. 


142. Every extra-provincial company registered aS a company 
under this or some former Act shall, subject to the provisions of 
its charter and regulations, and of this Act, have and may exercise 
all the rights, powers, and privileges by this Act granted to and 
conferred upon companies incorporated thereunder; and every such 
extra-provincial company and the directors, officers, and members 
thereof shall be subject to and shall, subject as aforesaid, observe, 
carry out, and perform every act, matter, obligation, and duty by 
this Act prescribed and imposed upon companies incorporated 
thereunder, or upon the directors, officers, and members thereof. 
os e1s07.c. 44,'s)-1393 1910, c. 7) s. 142. 


143. Every extra-provincial company registered under this Part 
of this Act shall, in and by the power of attorney hereinafter pre- 
scribed, empower its attorney to issue and transfer shares of the 
company. 

Every such extra-provincial company shall, at its head office or 
chief place of business in the Province, provide and keep, in form 
and manner provided by section 33 of this Act, a register of all 
shares issued at such head office or chief place of business, and of 
all transfers of shares in the company made within the Province 
and presented for record at such head office or chief place of 
business; and every lawful transfer of shares made by a member 
shall, upon entry and record on such register, be valid and binding 
to all intents and purposes; and every act, matter, or thing lawfully 
done by the attorney of the company pursuant to this section shall 
be as valid and binding in all respects as if done by the company 
or the directors, managers, or officers of the company, pursuant to 
the provisions of the charter and regulations of the company and 
of this Act in that behalf. R. 8. 1897, c. 44, s. 140; 1910, ¢. 7, s. 148. 


144. Every extra-provincial company duly incorporated under 
the laws of the United Kingdom, or of the Dominion, or of 
the late Province of Canada, or of any of the Provinces of Canada, 
registered prior to the eighth day of May, 1899, in the Province as 
a foreign company under the provisions of any Act, may surrender 
to the Registrar the certificate of registration of the company issued 
under such Act and obtain from him a licence under the provisions 
of this Part of this Act; and for the purpose of obtaining such licence 
the surrender of such certificate of registration and the filing of the 


power of attorney prescribed by clause (d) of section 153 of this 
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Act shall be deemed to be a sufficient compliance with the require- 
ments of this Part. R.S. 1897, c. 44, s. 141; 1898, c. 18, s. 10; 1910, 
e, 7, s. 144. 


145. The licence issued in pursuance of the last preceding section 
of this Act to an extra-provincial company heretofore registered as 
a foreign company need not contain in detail the objects of the 
company, but may incorporate them by reference to the former 
certificate of registration of the company. 1898, c. 13, s. 11; 1910, 
c. 7, 8. 149. 


146. Every extra-provincial company registered in the Province 
before the passage of the “Companies Act, 1897,” as a foreign 
company under the provisions of any Act in that behalf (other 
than a company entitled to obtain, and which has obtained, a 
licence under some former Act, or may obtain a licence under this 
Part of this Act), and the directors, officers, and members thereof, 
shall be subject to and shall observe, carry out, and perform every 
act, matter, obligation, and duty by this: Act prescribed and 
imposed upon companies incorporated thereunder, or upon the 
directors, officers, and members thereof. 1898, c. 13, s. 12; 1910, 
c. 7, s. 145. 


14%. In case of any suit or other proceeding being commenced 
by any extra-provincial company against any person or corporation 
residing or carrying on business in the Province, such extra- 
provincial company shall furnish security for costs, if demanded. 
R. S. 1897, ¢. 44, s. 144; 1910, c. 7, s. 146. 


148. Nothing contained in this Part of this Act shall authorise 
the registration of any Chinese or Japanese company or association. 
1897, ¢. 2,8, 146; 1910, c. 7, s. 147. 


149. The Lieutenant-Governor in Council may, by an order 
to be published in three consecutive issues of the Gazette, 
suspend or revoke and make null and void any licence granted or 
any registration effected under this or some former Act to any 
company which refuses or fails to keep a duly appointed attorney 
within the Province, or to comply with any of the provisions of this 
Part of this Act; and, notwithstanding such suspension or revoca- 
tion, the rights of creditors of the company shall remain as at the 
time of such suspension or revocation. R. 8. 1897, ¢. 44, ss. 181, 
137; 1910, c. 7, s. 148. 


150. Sections 102 to 110, both inclusive, of this Act shall apply 
to every extra-provincial company. (New.) 


151. The licence or certificate of registration to any extra- 
provincial company (the objects whereof are restricted as mentioned 
in section 131, subsection (1), of this Act) may, if so applied for in 
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the application for such licence, or in the petition for such registra- 
tion, contain the provision that the company is specially limited as 
in that section expressed ; and in such case the provisions of sections 
131, 182, 183; 184, and 185 of this Act shall apply to such extra- 
provincial company. 1897, c. 2, s. 56; 1910, c. 7, s. 131, subsec. (2). 


Licensing of Extra-provincial Companies. 


152. Any extra-provincial company duly incorporated under the 

laws of— 

(a.) The United Kingdom ; 

(6.) The Dominion ; 

(c.) The former Province of Canada; 

(d.) Any of the Provinces of the Dominion; and 

(e.) Any insurance company to which this Act applies; 
duly authorised by its charter and regulations to carry out or effect 
any of the purposes or objects to which the legislative authority of 
the Legislature extends, may obtain a licence from the Registrar 
authorising it to carry on business within the Province on com- 
pliance with the provisions of this Act, and on payment to the 
Registrar in respect of the several matters mentioned in the Table 
B in the First Schedule hereto the several fees therein specified, 


and shall, subject to the provisions of the charter and regulations: 


of the company, and to the terms of the licence, thereupon, have 
the same powers and privileges in the Province as if incorporated 
under this Act. BR. S. 1897, c. 44, s. 124; 1910, c. 7, s. 153. 


153. Before the issue of a licence to any such extra-provincial 
company, the company shall file in the office of the Registrar—- 

(a.) A true copy of the charter and regulations of the company, 
verified in manner satisfactory to the Registrar, and 
showing that the company by its charter has authority to 
carry on business in the Province; and if any instrument 
included in the aforesaid is not written in the English 
language, a notarially certified translation thereof : 

(v.) An affidavit or statutory declaration that the company is 
still in existence and legally authorised to transact business 
under its charter: 

(c.) In the case of an insurance company, a copy of the last 
balance-sheet and auditor’s report thereon: 

(d.) A duly executed power of attorney, under its common seal, 
empowering some person therein named, and residing in 
the city or place where the head office of the company in 
the Province is situate, to act as its attorney and to sue 
and be sued, plead or be impleaded, in any Court, and 
generally, on behalf of such company and within the 
Province, to accept service of process and to receive all 
lawful notices, and to do all acts and to sa Boe deeds 
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and other instruments relating to the matters within the 
scopé of the power of attorney and of the company to give: 
to its attorney; and such company may from time to time, 
by a new or other power of attorney executed and filed as 
aforesaid, appoint another attorney within the Province: 
for the purposes aforesaid to replace the attorney formerly 
appointed. The power of attorney may be according to a 
form approved of and provided by the Registrar: 

(e.) Notice of the place where the head office without the 
Province is situate: 

(f.) Notice of the city, town, district, or county in the Province: 
where the head office of the company is proposed to be- 
situate: ' 

(g.) The amount of the capital of the company: 

(h.) The number of shares into which it is divided. R. 8. 1897,. 
Goad s, 127: 1910,'c. 7) 8. 154: ' 


> 


Contents of licence. 154. The licence shall set forth— 

(a.) The corporate name of the company : 

(b.) The place where the head office of the company is situate: 

(c.) The place where the head office of the company in the 
Province is situate: 

(d.) The name, address, and occupation of the attorney of the: 
company : 

(e.) The amount of the capital of the company: 

(f.) The number of shares into which it is divided: 

(g.) The time of the existence of the company, if Bec PSE 
for a limited period: 

(h.) In the case of a limited company, that the company is: 
limited : 

(7.) In the case of a mining company, to which the non-personal 
liability sections in Part V. of this Act apply, that the: 
liability of the members is so specially limited: 

and such certificate, together with a statement by the Registrar of 
the objects for which the company has been established and licensed, 
shall be published at the expense of the company for four weeks in: 

Evidence. the Gazette; and such licence shall be conclusive evidence of com- 
pliance with all the requirements of this Act. 

Notice of the appointment of a new attorney, or of the company 
ceasing to carry on business in the Province, shall likewise be: 
published for jay time and in manner aforesaid. R. 8. 1897, ¢. 44, 
s. 128; 1910, e. 7, 8. 155; 1911, ¢. 8, s. 21. 


isin oP litenee, 155. The licence, or a copy thereof certified under the hand and | 
seal of the Registrar, or a-copy of the Gazette containing such licence, 
shall be sufficient- Saidui¢e in any proceeding in any Court in the- 


Province of the due ic of the company aforesaid. R. 8. 1897,. 
c. 44, s. 129; 1910, c. 7, s. 156. 
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156. If the power of attorney hereinbefore prescribed becomes 
invalid or ineffectual from any reason, or if other service cannot 
readily be effected, the Court or Judge may order substitutional 
service of any process or proceeding upon the company to be made 
by such publication as is deemed requisite to be made in the 
premises, for at least three weeks in at least one newspaper; and 
such publication shall be held to be due service upon the company of 
such process or proceeding. R. S. 1897, ¢. 44, s. 180; 1910, c¢. 7%, 
s. 157. 


Registration of Hatra-provincial Companies. 


4157. Any other extra-provincial company, duly authorised by its 
charter and regulations to carry out or effect any of the purposes or 
objects to which the legislative authority of the Legislature extends, 
may register the company as a company under this Act on com- 
pliance with the provisions of this Part, and on payment to the 
Registrar in respect of the several matters mentioned in the Table 
B in the First Schedule hereto the several fees therein specified, 
and such company shall, subject to the provisions of the charter 
and regulations of the company and of this Act, thereupon have 
the same powers and privileges in the Province as if incorporated 
under the provisions of this Act. R. 8. 1897, c. 44, s. 182; 1910, 
ent, sz 159: 


158. Any extra-provincial company desiring to become registered 
as a company under this Act as aforesaid may petition therefor 
under the common seal of the company, and with such petition shall 
file in the office of the Registrar— 

(a.) A true copy of the charter and regulations of the company, 

' verified in manner satisfactory to the Registrar, and 
showing that the company by its charter has authority to 
carry on business in the Province; and if any instrument 
included in the aforesaid is not written in the English 
language, a notarially certified translation thereof: 

(b.) An affidavit or statutory declaration that the said company 
is still in existence and legally authorised to transact: 
business under its charter: 

(c.) In the case of an insurance company, a copy of the last 
palance-sheet and auditor’s report thereon: 

(d.) A duly executed power of attorney, under its common seal, 
empowering some person therein named, and residing in 
the city or place where the head office of the company in 
the Province is situate, to act as its attorney and to sue 
and be sued, plead or be impleaded, in any Court, and 
generally, on behalf of such company and within the 
Province, to accept service of process and to receive all 


lawful notices, to issue and transfer shares or stock, and 
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to do all acts and to execute all deeds and other instruments 
relating to the matters within the scope of the power of 
attorney and of the company to give to its attorney; and 
such company may from time to time, by a new or other 
power of attorney executed and deposited as aforesaid, 
appoint another attorney within the Province for the 
purposes aforesaid to replace the attorney formerly 
appointed. The power of attorney may be according to a 
form approved of and provided by the Registrar: 

(e.) Notice of the place where the head office of the company 
without the Province is situate: 

(f.) Notice of the city, town, district, or county in the Province 
where the head office of the company is proposed to be 
situate: . 

(g.) The amount of the capital of the company; and 

(h.) The number of shares into which it is divided. R. 8. 1897, 
Ge, 44s. 133 5° 1910,¢.°7, s- 160. 


159. (1.) The Registrar may accept from any extra-provincial 
company, proceeding to obtain registration under the provisions of 
section 158 of this Act, a power of attorney which varies in substance 
from that called for by clause (d) of said section, in that it omits to 
empower the attorney named therein to issue and transfer shares 
or stock, upon its being shown to his satisfaction either that the 
company is not a public company, the shares or stock whereof are 
upon the market, or that although the company is a public company, 
and the shares or stock thereof are upon the market, yet that, either 
owing to the small quantity of the shares or stock of the company 
held in the Province, and to the fact that the company does not 
propose to place any of the shares or stock upon the market in the 
Province, or to the-fact that the consent of the holders of shares or 
stock within the Province has been obtained, the preponderance of 
convenience is in favour of exempting the company from empowering 
their attorney in the manner specified: 

(a.) The certificate of registration issued to the company 
under the provisions of section 160 shall state, after the 
name, address, and occupation of the attorney, that such 
attorney is not empowered to issue or transfer shares or 
stock: ; 

(b.) The company shall thereupon be relieved from compliance 
with section 143 of this Act. 

(2.) Any company which has heretofore filed a power of attorney 
empowering its attorney to issue and transfer shares and stock may 
have such power of attorney amended on summary application to the 
Registrar, and on satisfying him as aforesaid, and shall thereafter 
be relieved in manner aforesaid. The Registrar may direct the 
amendment to be given publicity in such manner as he may deem 
necessary. 1898, c. 18, s. 8; 1910, c. 7, s. 161. 
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160. The Registrar shall issue to any extra-provincial company 
registered under this Act a certificate of registration which shall 
set forth— 


(a.) 
(0.) 
(¢.) 


(d.) 


(h.) 


The corporate name of the company: 

The place where the head office of the company is situate: 
The place where the head office of the company in the 
Province is situate: 

The name, address, and occupation of the attorney of the 
company: 

The amount of the capital of the company: 

The number of shares into which it is divided, and the 
amount of each share: 

The time of the existence of the company, if incorporated 
for a limited period: 

In the case of a limited company, that the company is 
limited : 


(i.) In the case of a mining company, to which the non-personal 


liability sections in Part V. of this Act apply, that the 
liability of the members of the company is so specially 
limited : 


and such certificate, together with a statement by the Registrar of 
the objects for which the company has been established and regis- 
tered, shall be published at the expense of the company for four 
weeks in the Gazette; and such certificate shall be conclusive 
evidence of compliance with all the requirements of this Act. 
Notice of the appointment of a new attorney, or of the company 
ceasing to carry on business in the Province, shall likewise be 
published for the time and in manner aforesaid. R. 8. 1897, c. 44, 
gs. 134; 1898, c. 13, s. 9; 1900, ¢. 5, s. 10; 1910, c..7, s. 162; 1911, c. 8, 


AS 


461. The certificate of registration, or any copy thereof certified 
under the hand and seal of the Registrar, or a copy of the Gazette 
containing such certificate of registration, shall be sufficient 


evidence in any proceeding in any Court in the Province of the 


due registration of the company as aforesaid. R. S. 1897, c. 44, 
s. 135; 1910, c. 7, s. 163. 


162. If the power of attorney hereinbefore prescribed becomes 
invalid or ineffectual from any reason, Or if other service cannot 
readily be effected, the Court or Judge may order substitutional 
service of any process or proceeding upon the company to be made 
by such publication as is deemed requisite to be made in the premises, 
for at least three weeks in at least one newspaper , and such publi- 
cation shall be held to be due service upon the company of such 


process or proceeding. 


R. 8. 1897, c. 44, s. 136; 1910, c. 7, s. 164. 


163. No act, matter, disposition, or thing affecting the corporate 
rights and property of the company within the Province, made, 
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done, or executed by any extra-provincial company entitled to regis- 
tration only wmder this Part of this Act, although valid by the laws 
of the country or State under which such company is incorporated, 
or permissible under its original corporate powers, shall be of any 
force or effect, or enforceable by the company or any one on its 
behalf by action in any Court in the Province, unless such act, 
matter, disposition, or thing be valid and permissible by the laws 
of the Province. R. S. 1897, c. 44, s. 143; 1910, c. 7, s. 165. 


Special Provisions relating to Insurance Companies. 


164. (1.) The business of every extra-provincial insurance com- 
pany to which this Act applies, whether joint stock, mutual, or 
assessment, shall, for the purposes of this Part of this Act, be 
deemed to be within the scope of this Act; and no such extra- 
provincial insurance company shall undertake or effect, or offer to 
undertake or effect, any contract of insurance without having taken 
out a licence, or been registered under this or some former Act, and 
in all other respects complying with the provisions of this Part of 
this Act. 

(2.) The fee to be paid by such extra-provincial company for such 
licence. or registration shall be two hundred and fifty dollars. 1905, 
Coil, suai 10 Cat, s. 150s Lol. ¢. 8. 6.20. 


165. Every such extra-provincial insurance company shall, on or 
before the first day of March in each and every year, file with the 
Registrar a sworn statement of the financial condition and affairs of 
the company, and also showing their gross income in the Province; 
and any such extra-provincial insurance company refusing or 
neglecting to file the statement by this section required, or to make 
prompt and explicit answer to any inquiries put by the Registrar 
touching the company’s contracts or finances, or failing to take out 
a licence or become registered as required by this Act, shall be liable 
to a penalty of two hundred and fifty dollars for each and every 
day during which it carries on business after failing to comply with 
the provisions of this section; and proof of compliance with this 


section shall at all times be upon the company. 1905, ¢. 11, s. 4; 
1910, ¢.’ 7, 8. 151. 


Disabilities and Penalties. 


166. If any promoter, organizer, office-bearer, manager, director, 
officer, collector, agent, broker, employee, or any other person what- 
soever undertakes or effects, or offers or agrees to undertake or 
effect, any contract of insurance for any extra-provincial insurance 
company to which this Act applies, whether joint stock, mutual, or 
assessment, unless such company has taken out a licence or become 
registered under this Act, he shall be liable to a penalty of fifty 


dollars, and in default of payment shall be imprisoned, with or 
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without hard labour, for a term not exceeding three months and 
not less than one month, and on a second or any subsequent con- 
viction he shall be imprisoned with hard labour for a term not 
exceeding twelve months and not less than three months. 1905, 
te Lig. 5 5 1910, °¢.°7, 8: 152: 


16%. If any extra-provincial company, other than an insurance 
company, shall, without being licensed or registered pursuant to this 
or some former Act, carry on in the Province any part of its 
business, such extra-provincial company shall be liable to a penalty 
of fifty dollars for every day upon which it so carries on business. 


168. So long as any extra-provincial company remains unlicensed 
or unregistered under this or some former Act, it shall not be capable 
of maintaining any action, suit, or other proceeding in any Court in 
the Province in respect of any contract made in whole or in part 
within the Province in the course of or in connection with its 
business, contrary to the requirements of this Part of this Act: 

Provided, however, that upon the granting or restoration of the 
licence or the issuance or restoration of the certificate of registra- 
tion or the removal of any suspension of either the licence or the 
certificate, any action, suit, or other proceeding may be maintained 
as if such licence or certificate had been granted or restored or 
such suspension removed before the institution of any such action, 
suit, or other proceedings. 1910, c. 7, 8. 166. 


169. No extra-provincial company required by this Act to be 
licensed or registered shall be capable of acquiring or holding lands 
or any interest therein in the Province, or registering any title 
thereto under the “Land Registry Act,” unless duly licensed or 
registered under this or some former Act: 

Provided, however, that the granting of a licence or certificate 
of registration shall operate as a removal of any disability under 


this section. 1910, ¢. 7, s. 167. 


170. If any company, firm, broker, or other person acting as the 
agent or representative of or in any other capacity for an extra- 
provincial company not licensed or registered under this or some 
former Act shall carry on any of its business contrary to the 
requirements of this Part of this Act, such company, firm, broker, 
agent, or other person shall be liable to a penalty of twenty dollars 
for every day it, he, or they shall so carry on such business. 1910, 


Gals s. 168. 


171. The Lieutenant-Governor in Council may, when or after a 

anted or a certificate issued, remit in whole or 

Act by the company receiving 

any representative or agent 

part the costs of any action 
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or proceeding commenced for the recovery of any such penalty, and 
thereupon the whole or such part of the costs, as the case may be, 
shall not be recoverable. 1910, c. 7, s. 169. 


172. The penalties imposed by this Part of this Act shall be 
recoverable only by action at the suit of or brought with the written 
consent of the Attorney-General, and any action or proceeding to 
recover any such penalty shall be commenced within six months 
after the liability for such penalty has been incurred, and not 
afterwards: Provided that in any action to recover any such 
penalty the onus of proving that a company is duly licensed or 
registered under this or some former Act shall be upon the 
defendant. 1910, c. 7, s. 170; 1911, ¢. 8, s. 24. 


173. No act, matter, contract, agreement; undertaking, or proceed- 
ing of an extra-provincial company carrying on business in the 
Province prior to the passage of the ‘“ Companies Act, 1897,” shall 
be attacked, nor shall the same be invalidated, nullified, or held so 
to be by reason only of the fact that the company, or the directors, 
officers, or members thereof, or any of them, have since the passage 
thereof or may hereafter become liable to a penalty for neglect to 
observe any provision of the said Act or of this Act. 1898, ¢. 18, 
ar TSS O19L0e, Ts. S06. 


eR Tee yerls 
PROCESS AGAINST UNREGISTERED EXXTRA-PROVINCIAL COMPANIBS. 


174. In this Part of this Act the word “company” shall be 
construed to mean any unlicensed and unregistered extra-provincial 
company which has done, entered into, or made any act, matter, 
contract, or disposition giving to any ‘person or company a right 
of action in any Court in the Province. R. 8. 1897, ¢. 44, s. 146; 
101.0 ~e.-44,7 8.2301. 


175. Any writ or summons, plaint, injunction, or other legal 
proceeding duly issued at the instance or suit of any person by any 
competent Court of the Province, or officer of such Court, may be 
served as against the company by delivering the same at Victoria 
to the District Registrar of the Supreme Court. R. §. 1897, c. 44, 
Bays lOO et Ke 17D: 

176. It shall be the duty of such Registrar to cause to be inserted 
in the four regular issues of the Gazette, consecutively, following the 


det such process to him, a notice of such process with a 
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memorandum of the date of delivery, stating generally the nature of 
the relief sought and the time limited and the place mentioned for 
entering an appearance. R. S. 1897, ¢. 44, s. 148; 1910, ¢. 7, s. 173. 


177. After such advertisement shall have appeared in such four When such service 
c ; 5 a WHO! 
issues, the delivery of such process to such Registrar as aforesaid 
shall be deemed, as against the defendant company, to be good and 
valid service of such process. R. S. 1897, c. 44, s. 149; 1910, ¢. 7, 
s. 174. 


178. In entering up, applying for, or obtaining a judgment by procedure on enter- 
’ default, or for the purpose of taking any proceeding consequent or nenletaeemban 
following on such service, it shall. not be necessary, so far as such 

service is concerned, to file any affidavit, but the plaintiff shall, 

instead thereof, file a copy of each of the four issues of the Gazette 

in which the advertisement shall have appeared: Provided always 

that when service of process shall have been effected as hereinbefore 

mentioned, the plaintiff shall and he is hereby required to prove 

the amount of the debt or damages claimed by him in manner 

following, that is to say: If the action shall have been brought 

in the Supreme Court, then before a jury, or before a Judge, or 

before the Registrar, as a Judge of the said Court may direct, or 

if the action shall have been brought in the County Court, before. 

the County Court Judge; and the making of such proof shall be 

a condition precedent to the plaintiff obtaining judgment. Rich: 

1897, ¢. 44, s. 150; 1910, c. 7, 8. 175. 


179. In any action, suit, or proceeding against the company, it Aye ee 
shall not be necessary to aver in any pleading, or to adduce any 
evidence, that the company was organized or incorporated under the 
laws of any foreign State or jurisdiction, or that the company had 
power under its organization or incorporation to make the contract 
or incur the liability in respect of which the action, suit, or 
proceeding against the company shall be brought. R. S. 1897, c. 44, 
gs. 151; 1910, c. 7, s. 176. 

180. Nothing in this Part of this Act contained shall be deemed Act not to affect 
to limit, abridge, or take away any legal right, recourse, or remedy companies. 
against a company not therein enacted or recognized, nor to absolve 
or lessen any obligation, rule, or duty imposed by law on a company. 

R. S. 1897, ¢. 44, s. 152; 1910, /@. (75 She 
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PART VIII. 
WINDING-UP. 
Preliminary. 


181. (1.) The winding-up of a company may be either— 
(a.) By the Court; or 
(b.) Voluntary; or 
(c.) Subject to the supervision of the Court. 
(2.) The provisions of this Act with respect to winding-up apply, 
unless the contrary appears, to the winding-up of a company in any 
of those modes. [8 Edw. 7, c. 69, s. 122]; 1910, c. 7, s. 178. 


Contributories. 


182. (1.) In the event of a company being wound up, every 
present and past member shall, subject to the provisions of this 
section, be liable to contribute to the assets of the company to an 
amount sufficient for payment of its debts and liabilities and the 
costs, charges, and expenses of the winding-up, and for the adjust- 
ment of the rights of the contributories among themselves, with the 
qualifications following, that is to say:— 

(a.) A past member shall not be liable to contribute if he has 
ceased to be a member for one year or upwards before 
the commencement of the winding-up: 

(b.) A past member shall not be liable to contribute in respect 

; of any debt or liability of the company contracted after 
he ceased to be a member: 

(c.) A past member shall not be liable to contribute unless it 
appears to the Court that the existing members are unable 
to satisfy the contributions required to be made by them 
in pursuance of this Act: 

(d.) In the case of a company limited by shares, no contribution 
shall be required from any member exceeding the amount 
(if any) unpaid on the shares in respect of which he is 
liable as a present or past member: 

(e.) In the case of a company limited by guarantee, no 
contribution shall be required from any member exceeding 
the amount undertaken to be contributed by him to the 
assets of the company in the event of its being wound up: 

(f.) Nothing in this Act shall invalidate any provision contained 
in any policy of insurance or other contract whereby the 
liability of individual members on the policy or contract 

is restricted, or whereby the funds of the company are 

alone made liable in respect of the policy or contract: 

(g.) A sum due to any member of a company, in his character 
of a member, by way of dividends, profits, or otherwise, 


shall not be deemed to be a debt of the company, payable 
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to that member in a case of competition between himself 
and any other creditor not a member of the company; 
but any such sum may be taken into account for the 
purpose of the final adjustment of the rights of the 
contributories among themselves. 

(2.) In the winding-up of a limited company, any director or 
manager, whether past or present, whose liability is, in pursuance 
of this Act, unlimited, shall, in addition to his liability (if any) 
to contribute as an ordinary member, be liable to make a further 
contribution as if he were, at the commencement of the winding-up, 
a member of an unlimited company: Provided that 

(a.) A past director or manager shall not be liable to make 
such further contribution if he has ceased to hold office 
for a year or upwards before the commencement of the 
winding-up: 

A past director or manager shall not be liable to make 
such further contribution in respect of any debt or 
liability of the company contracted after he ceased to 
hold. ofiice : 

Subject to the articles of the company, a director or 
manager shall not be liable to make such further contri- 
bution unless the Court deems it necessary to require that 
contribution in order to satisfy the debts and liabilities 
of the company, and the costs, charges, and expenses of 
the winding-up. 

(3.) In the winding-up of a company limited by guarantee which 
has a share capital, every member of the company shall be liable, 
in addition to the amount undertaken to be contributed by him to 
the assets of the company in the event of its being wound up, to 
contribute to the extent of any sums unpaid on any shares held by 
him. [8 Edw. 7, c. 69, s. 123]; 1910, c. (ie oe GE 


(b. 


—e 


— 


(Cc. 


183. The term “contributory” means every person liable to 
contribute to the assets of a company in the event of its being wound 
up, and, in all proceedings for determining and in all proceedings 
prior to the final determination of the persons who are to be deemed 
contributories, includes any person alleged to be a contributory. 
[8 Edw. 7, c. 69, s. 124] ; 1910, c. Ts. LBs 


484. The liability of a contributory shall create a debt, of the 
due from him at the time when his 


at the times when calls are made 
Dif 3) POLO Cs tes. 181. 


nature of a specialty, accruing 
liability commenced, but payable 
for enforcing the liability. [8 Edw. 7, ¢. 69, s. 12 


185. (1.) If a contributory dies either before or after he has 
been placed on the list of contributories, his personal representatives 
devisees shall be liable in a due course of 
ute to the assets of the company in 
and shall be contributories accordingly.. 
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(2.) Where the personal representatives are placed on the list 
of contributories, the heirs or devisees need not be added, but they 
may be added as and when the Court thinks fit. 

(3.) If the personal representatives make default in paying any 
money ordered to be paid by them, proceedings may be taken 
for administering the personal and real estates of the deceased 
contributory, or either of them, and of compelling payment thereout 
of the money due. [8 Edw. 7, ¢. 69, s. 126]; 1910, c. 7, s. 182. 


Winding-up by Court. 


186. The following sections of this Part shall apply to the 
winding-up of all companies or associations incorporated by or 
under the authority of the Legislature, except those companies or 
associations wound up on the ground of the bankruptcy or insol- 
vency of such company or association. 1910, ¢. 7, s. 183. 


187. A company may be wound up by the Court— 

(a.) If the company has by special resolution resolved that the 
company be wound up by the Court: 

(b.) If default is made in filing the statutory report or in 
holding the statutory meeting: 

(c.) If the company does not commence its business within a 
year from its incorporation, or suspends its business for a 
whole year: 

(d.) If the number of members is reduced, in the case of a 
private company, below two, or, in the case of any other 
company, below five: 

(e.) If the Court is of opinion that it is just and equitable 
that the company should be wound up. [8 Edw. 7, ¢. 69, 
8. 129]5 1910, ¢. 7; 8. 184. 


188. (1.) An application to the Court for the winding-up of 
a company shall be by petition, presented subject to the provisions 
of this section either by the company, or by any contributory or 
contributories, or either of those parties, together or separately: 
Provided that— 

(a.) A contributory shall not be entitled to present a petition 
for winding up a company unless— 

(1.) Hither the number of members is reduced, in the 
case of a private company, below two, or, in the case of 
any other company, below five; or 

(2.) The shares in respect of which he is a contributory, 
or some of them, either were originally allotted to him or 
have been held by him and registered in his name for 
at least six months during the eighteen months before the 
commencement of the winding-up, or have devolved on him 


through the death of a former holder; and 
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(b.) A petition for winding up a company on the eround of 
default in filing the statutory report or in holding the 
statutory meeting shall not be presented by any person 
except a shareholder, nor before the expiration of fourteen 
days after the last day on which the meeting ought to have 

: been held. 

(2.) Where a company is being wound up voluntarily or subject 
to supervision, a petition may be presented by the liquidator, as 
well as by any other person authorised in that behalf under the 
other provisions of this section, but the Court shall not make a 
winding-up order on the petition unless it is satisfied that the 
voluntary winding-up or winding-up subject to supervision cannot 
be continued with due regard to the interests of the creditors or 
contributories. [8 Edw. 7, c. 69, s. 187]; 1910, c. 7, s. 185. 


489. An order for winding up a company shall operate in favour 
of all the creditors and of all the contributories of the company. 
[8 Edw. 7, ¢. 69, s. 188]; 1910, c. 7, s. 186. 


190. A winding-up of a company by the Court shall be deemed 
to commence at the time of the presentation of the petition for the 
- winding-up. [8 Edw. 7, c. 69, s. 139]; 1910, c. 7, s. 187. 


191. At any time after the presentation of a petition for winding- 
up, and before a winding-up order has been made, the company, or 
any contributory, may— 

(a.) Where any action or proceeding against the company is 
pending in the Supreme Court or Court of Appeal, apply 
to the Court in which the action or proceeding is pending 
for a stay of proceedings therein; and 

(0.) Where any other action or proceeding is pending against 
the company, apply to the Court having jurisdiction to 
wind up the company to restrain further proceedings in 
the action or proceeding ; 

and the Court to which application is so made may, as the case may 
| be, stay or restrain the proceedings accordingly on such terms as it 
thinks fit. [8 Edw. 7, ¢. 69, s. 140]; 1910, ¢. 7, s. 188. 


192. (1.) On hearing the petition the Court may dismiss it 
with or without costs, or adjourn the hearing conditionally or 
unconditionally, or make any interim order, or any other order 
that it deems just, but the Court shall not refuse to make a 
winding-up order on the ground only that the assets of the company 
have been mortgaged to an amount equal to or in excess of those 
assets, or that the company has no assets. 

(2.) Where the petition is presented on the ground of default in 
filing the statutory report or in holding the statutory meeting, the 
Court may order the costs to be paid by any persons who, in the 


opinion of the Court, 


c. 69, s. 141]; 1910, ¢. 7, 8. 189. - 
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193. When a winding-up order has been made, no action or 
proceeding shall be proceeded with or commenced against the 
company except by leave of the Court, and subject to such terms 
as the Court may impose. [8 Edw. 7, c. 69, s. 142]; 1910, c. 7, s. 190. 


194. On the making of a winding-up order, a copy of the order 
must forthwith be forwarded by the company to the Registrar, 
who shall make a minute thereof in his books relating to the 
company. [8 Edw. 7, c. 69, s. 143]; 1910, ¢. 7, s. 191. 


195. The Court may at any time after an order for winding-up, 
and on proof to the satisfaction of the Court that all proceedings in 
relation to the winding-up ought to be stayed, make an order staying 
the proceedings, either altogether or for a limited time, on such 
terms and conditions as the Court thinks fit. [8 Edw. 7, c. 69, 
s. 144] + 1910, ¢. 7, s. 192. | 


196. The Court may, as to all matters relating to a winding-up, 
have regard to the wishes of the creditors or contributories as proved 
to it by any sufficient evidence. [8 Edw. 7, ¢. 69, s. 145]; 1910, c. 7, 
s. 193. 


Liquidators. 


19%. (1.) For the purpose of conducting the proceedings in 
winding up a company and performing such duties in reference 
thereto as the Court may impose, the Court may appoint a 
liquidator or liquidators. 

(2.) The Court may make such an appointment provisionally at 
any time after the presentation of a petition and before the making 
of an order for winding-up: 

(a.) If a provisional liquidator is appointed before the making 
of a winding-up order, any fit person may be appointed: 

(b.) Such provisional liquidator shall promptly give notice of 
his appointment to the Registrar and give security in such 
amount as the Court may direct, to the satisfaction of 
the District Registrar of the Court: 

(c.) When any person other than the provisional liquidator is 
afterwards appointed liquidator, he shall not be capable 
of acting as liquidator until he has notified his appoint- 
ment to the Registrar and given security in the prescribed 
manner to the satisfaction of the District Registrar of the 
Court. 

(3.) If more than one liquidator is appointed by the Court, the 
Court shall declare whether any act by this Act required or author- 


ised to be done by the liquidator is to be done by all or any one or 
more of the persons appointed. 


« (4.) A liquidator appointed by the Court may resign or, on cause 


shown, be removed by the Court. 
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(5.) A vacancy in the office of a liquidator appointed by the 
Court shall be filled by the Court. 

(6.) The liquidator shall receive such salary or remuneration by 
way of percentage or otherwise as the Court may direct; and, if 
more such persons than one are appointed liquidators, their remu- 
neration shall be distributed among them in such proportions as 
the Court directs. 

(7.) A liquidator shall be described by the style of the liquidator 
of the particular company in respect of which he is appointed, and 
not by his individual name. 

(8.) The acts of a liquidator shall be valid notwithstanding any 
defects that may afterwards be discovered in his appointment or 
qualification. [8 Edw. 7, c. 69, s. 149]; 1910, c. 7, s. 194. 


198. (1.) In a winding-up by the Court the liquidator shall take 
into his custody, or under his control, all the property and things 
in action to which the company is or appears to be entitled. 

(2.) In a winding-up by the Court, if and so long as there is 
no liquidator, all the property of the company shall be deemed to 
be in the custody of the Court. [8 Edw. 7, c. 69, s. 150]; 1910, c. 7, 
s. 195. 


199. (1.) The liquidator in a winding-up by the Court shall have 
power, with the sanction either of the Court or of the committee 
of inspection (if any) ,— 

(a.) To bring or defend any action or other legal proceeding 
in the name and on behalf of the company: 

(b.) To carry on the business of the company, so far as may 
be necessary for the beneficial winding-up thereof : 

(c.) To employ a solicitor or other agent to take any proceed- 
ings or do any business which the liquidator is unable 
to take or do himself; but the sanction in this case must 
be obtained before the employment, except in cases of 
urgency, and in those cases it must be shown that no 
undue delay took place in obtaining the sanction. 

(2.) The liquidator in a winding-up by the Court shall have 
power— 

(a.) To sell the real and personal property and things in action 

of the company by public auction or private contract, with 
power to transfer the whole thereof to any person or 
company, or to sell the same in parcels: 

To do all acts and to execute, in the name and on behalf 
of the company, all deeds, receipts, and other documents, 
and for that purpose to use, when necessary, the company’s 


(d. 


— 


seal: 
(c.) To prove, rank, and claim in the distribution of the estate 


of any contributory, for any balance against his estate, 


and to receive dividends in such distribution in respect of 
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that balance, as a separate debt due from the estate of 
the: contributory, and rateably with the other separate 
creditors : 

(d.) To draw, accept, make, and indorse any bill of exchange 
or promissory note in the name and on behalf of the 
company, with the same effect with respect to the liability 
of the company as if the bill or note had been drawn, 
accepted, made, or indorsed by or on behalf of the company 
in the course of its business: 

(c.) To raise on the security of the assets of the company any 
money requisite: 

(f.) To take out in his official name letters of administration 
to any deceased contributory, and to do in his official name 
any other act necessary for obtaining payment of any 
money due from a contributory or his estate which cannot 
be conveniently done in the name of the company; and in 

all such cases the money due shall, for the purpose of 
enabling the liquidator to take out the letters of adminis- 
tration or recover the money, be deemed to be due to the 
liquidator himself: 

(g.) To do all such other things as may be necessary for winding 
up the affairs of the company and distributing its assets. 

(3.) The exercise by the liquidator of the powers conferred by 
this section shall be subject to the control of the Court, and any 
creditor or contributory may apply to the Court with respect to any 
exercise or proposed exercise of any of those powers. _ 

(4.) Where'a liquidator is provisionally appointed by the Court, 
the Court may limit and restrict his powers by the order appointing 
him. [8 Edw. 7, c. 69, s. 151]; 1910, c. 7, s. 196. 

Meetings of creditors 200. (1.) When a winding-up order has been made by the Court, 
in winding-up. the liquidator shall summon separate meetings of the creditors and 
contributories of the company for the purpose of— 

(a.) Determining whether or not an application is to be made 
to the Court for the appointment of a committee of inspec- 
tion to act with the liquidator, and who are to be the 
members of the committee if appointed. 

(2.) The Court may make an appointment and order required to 
give effect to any such determination, and, if there is a difference 
between the determinations of the meetings of the creditors and 
contributories in respect of any of the matters mentioned in the 
foregoing provisions of this section, the Court. shall decide the 
difference and make such order thereon as the Court may think fit. 
[8 Edw. 7, c. 69, s. 152] ; 1910, c. 7, s. 197. 


P ts of liqui- dvery liqui Pte: ‘ 
ee ee 201. (1.) Every liquidator of a company which is being wound 


into bank. up by the Court shall, in such manner and at such times as the Court 


may direct, pay the money received by him into some chartered bank. 
384 


1911. CoMPANIES. CHap. 39. 


(2.) If any such liquidator at any time retains for more than 
ten days a sum exceeding two hundred and fifty dollars, or such 
other amount as the Court in any particular case authorises him to 
retain, then, unless he explains the retention to the satisfaction of 
the Court, he shall pay interest on the amount so retained in excess 
at the lawful rate per annum, and shall be liable to disallowance of 
all or such part of his remuneration as the Court may think just, 
and to be removed from his office by the Court, and shall pay any 
expenses occasioned by reason of his default. 

(3.) A liquidator of a company which is being wound up by the 
Court shall not pay any sums received by him as liquidator into his 
private banking account. [8 Edw. 7, c. 69, s. 154]; 1910, c. 7, s. 198. 


202. (1.) Every liquidator of a company which is being wound 
up by the Court shall, at such times as may be prescribed, but not 
less than twice in each year during his tenure of office, send to the 
District Registrar of the Court an account of his receipts and 
payments as liquidator. 

(2.) The account shall be in a prescribed form, shall be made in 
duplicate, and shall be verified by a statutory declaration in the 
prescribed form. 

(3.) The Court shall cause the account to be audited, and for the 
purpose of the audit the liquidator shall furnish the auditor with 
such vouchers and information as he may require, and the auditor 
may at any time require the production of and inspect any books or 
accounts kept by the liquidator. 

(4.) When the account has been audited, one copy thereof shall 
be filed with the Court, and such copy shall be open to the inspection 
of any creditor, or of any person interested. 

(5.) The auditor shall cause the account when audited or a 
summary thereof to be printed, and shall send a printed copy of the 
account or summary by post to every creditor and contributory. 
[8 Edw. 7, c. 69, s. 155]; 1910, c. 7, s. OOF 


203. Every liquidator of a company which is being wound up by 
the Court shall keep, in manner prescribed, proper books in which 
he shall cause to be made entries or minutes of proceedings at meet- 
ings, and of such other matters as may be prescribed, and any 
creditor or contributory may, subject to the control of the Court, 
personally or by his agent inspect any such books. [8 Edw. 7, ec. 69, 


s. 156]; 1910, c. 7, s. 200. 


204. (1.) When the liquidator of a company which is being 
wound up by the Court has realized all the property of the company, 
or so much thereof as can, in his opinion, be realized without 
needlessly protracting the liquidation, and has distributed a final 
dividend (if any) to the creditors and adjusted the rights of the 
contributories among themselves, and made a final return (if any) 
to the contributories, or has resigned, or has been removed from 
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his office, the Court shall, on his application, cause a report on his 
accounts to be prepared, and, on his complying with all the 
requirements of this Act, shall take into consideration the report, 
and any objection which may be urged by any creditor, or contribu- 
tory, or person interested against the release of the liquidator, and 
shall either grant or withhold the release accordingly. 

(2.) Where the release of a liquidator is withheld, the Court may, 
on the application of any creditor or contributory, or person 
interested, make such order as it thinks just, charging the 
liquidator with the consequences of any act or default which he 
may have done or made contrary to his duty. 

(3.) An order of the Court releasing the liquidator shall discharge 
him from all liability in respect of any act done or default made by 
him in the administration of the affairs of the company, or other- 
wise in relation to his conduct as liquidator, but any such order 
may be revoked on proof that it was obtained by fraud or by 
suppression or concealment of any material fact, or may be reversed 
on appeal to the Court of Appeal. 

(4.) Where the liquidator has not previously resigned or been 
removed, his release shall operate as a removal of him from his office. 
[Ss Bower ec. 69,8, 1571: 1910, ¢. 1, 82201. 

Exereise and control 205. (1.) Subject to the provisions of this Act, the liquidator 

ee: of a company which is being wound up by the Court shall, in the 
administration of the assets of the company and in the distribution 
thereof among its creditors, have regard to any directions that may 
be given by resolution of the creditors or contributories at any 
general meeting, or by the committee of inspection; and any direc- 
tions given by the creditors or contributories at any general meeting 
shall, in ease of conflict, be deemed to override any directions given . 
by the committee of inspection. 

(2.) The liquidator may summon general meetings of the creditors 
or contributories for the purpose of ascertaining their wishes, and it 
shall be his duty to summon meetings at such times as the creditors ; 
or contributories, by resolution, either at the meeting appointing | 
the liquidator or otherwise, may direct, or whenever requested in 
writing to do so by one-tenth in value of the creditors or contribu- 
tories, as the case may be. 

(3.) The liquidator may apply to the Court in manner prescribed 
for directions in relation to any particular matter arising under the | 
winding-up. ’ | 

(4.) Subject to the provisions of this Act, the liquidator shall use 
his own discretion in the management of the estate and its distribu- ) 
tion among the creditors. 

(5.) If any person is aggrieved by any act or decision of the | 
liquidator, that person may apply to the Court, and the Court may | 
confirm, reverse, or modify the act or decision complained of, and 
make such order in the premises as it thinks just. [8 Edw. 7, c. 69, 

s. 158]; 1910, ¢c. 7, 8. 202. ; 
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206. (1.) The Court shall take cognizance of the conduct of 
liquidators of companies which are being wound up by the Court, 
and, if a liquidator does not faithfully perform his duties and duly 
observe all the requirements imposed on him by Statute, rules, or 
otherwise with respect to the performance of his duties, or if any 
complaint is made to the Court by any creditor or contributory in 
regard thereto, the Court shall inquire into the matter, and take 
such action thereon as it may be deemed expedient. 

(2.) The Court may at any time require any liquidator of a 
company which is being wound up by the Court to answer any 
inquiry in relation to any winding-up in which he is engaged, and 
may, if thought fit, order his examination on oath before the 
District Registrar of the Court or any special examiner appointed 
by the Court concerning the winding-up. 

(3.) The Court may also direct a local investigation to be made 
of the books and vouchers of the liquidator. [8 Edw. 7, c. 69, s. 159]; 
1910Y ¢. 7, 8s. 203. 


Committee of Inspection, Special Manager, Receiver. 


207. (1.) A committee of inspection appointed in pursuance of 
this Act shall consist of creditors and contributories of the company 
or persons holding general powers of attorney from creditors or 
contributories in such proportions as may be agreed on by the 
meetings of creditors and contributories, or as, in case of difference, 
may be determined by the Court. 

(2.) The committee shall meet at such times as they from time 
to time appoint, and, failing such appointment, at least once a 
month; and the liquidator or any member of the committee may 
also call a meeting of the committee as and when he thinks 
necessary. 

(3.) The committee may act by a majority of their members 
present at a meeting, but shall not act unless a majority of the 
committee are present. 

(4.) Any member of the committee may resign by notice in 
writing signed by him and delivered to the liquidator. 

(5.) If a member of the committee becomes insolvent, compounds 
or arranges with his creditors, or is absent from five consecutive 
meetings of the committee without the leave of those members who 
together with himself represent the creditors or contributories, as 
the case may be, his office shall thereupon become vacant. 

(6.) Any member of the committee may be removed by an ordinary 
resolution at a meeting of creditors (if he represents creditors) or 
of contributories (if he represents contributories), of which seven 
days’ notice has been given, stating the object of the meeting. 

(7.) On a vacancy occurring in the committee the liquidator shall 
forthwith summon a meeting of creditors or of contributories, as 


the case may require, to fill the vacancy, and the meeting may, by 
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resolution, reappoint the same or appoint another creditor or 
contributory sto fill the vacancy. 

(8.) The continuing members of the committee, if not less than 
two, may act notwithstanding any vacancy in the committee. 

(9.) If there is no committee of inspection, any act or thing or 
any direction or permission by this Act authorised or required to be 
done or given by the committee may be done or given by the Court 
on the application of the liquidator. [8 Edw. 7, c. 69, s. 160]; 
1910, c. 7, s. 204. 


Power to appoint 208. (1.) The liquidator of a company, whether provisionally 
a Gs or otherwise, may, if satisfied that the nature of the estate 
or business of the company, or the interests of the creditors or 
contributories generally, require the appointment of a _ special 
manager of the estate or business of the company other than himself, 
apply to the Court to, and the Court may on such application, 
appoint a special manager thereof to act during such time as the 
Court may direct, with such powers, including any of the powers 
of a receiver or manager, as may be intrusted to him by the Court. 

(2.) The special manager shall give such security and account 
in such manner as the Court may direct: 

(3.) And shall receive such remuneration as may be fixed by the 
Court. [8 Edw. 7, c. 69, s. 161] ; 1910, c. 7, s. 205. 


Ordinary Powers of Court. 


Settlement of list, of 209. (1.) As soon as may be after making a winding-up order, 

application of the Court shall settle a list of contributories, with power to rectify 
the register of members in all cases where rectification is required 
in pursuance of this Act, and shall cause the assets of the company 
to be collected and applied in discharge of its liabilities. 

(2.) In settling the list of contributories, the Court shall 
distinguish between persons who are contributories in their own 
right and persons who are contributories as being representatives 
of or liable to the debts of others. [8 Edw. 7, ¢. 69, s. 163]; 1910, 
c. 7, s. 206. 

Sai bach oe #10. The Court may, at any time after making a winding-up 
order, require any contributory for the time being settled on the 
list of contributories, and any trustee, receiver, banker, agent, or 
officer of the company, to pay, deliver, convey, surrender, or transfer 
forthwith, or within such times as the Court directs, to the liquidator 
any money, property, or books and papers in his hands to which 
the company is prima facie entitled. [8 Edw. 7, ce. 69, s. 164]; 1910, 
esd; a 207, 

eae te order Day #11. (1.) The Court may, at any time after making a winding-up 

contributory. order, make an order on any contributory for the time being settled 


on the list of contributories to pay, in manner directed by the order, 
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any money due from him or from the estate of the person whom 
he represents to the company, exclusive of any money payable by 
him or the estate by virtue of any call in pursuance of this Act. 

(2.) The Court in making such an order may, in the case of an 
unlimited company, allow to the contributory by way of set-off any 
money due to him, or to the estate which he represents, from the 
company on any independent dealing or contract with the company, 
but not any money due to him as a member of the company in 
respect of any dividend or profit; and may, in the case of a limited 
company, make to any director or manager whose liability is 
unlimited or to his estate the like allowance, 

(3.) But in the case of any company, whether limited or 
unlimited, when all the creditors are paid in full, any money due 
on any account whatever to a contributory from the company may 
be allowed to him by way of set-off against any subsequent call. 
[8 Edw. 7, c. 69, s. 165] ; 1910, c. 7, s. 208. 


212. (1.) The Court may, at any time after making a winding-up Power of Court to 
order, and either before or after it has ascertained the sufficiency eget 
of the assets of the company, make calls on and order payment 
thereof by all or any of the contributories for the time being settled 
on the list of the contributories to the extent of their liability, for 
payment of any money which the Court considers necessary to 
satisfy the debts and liabilities of the company, and the costs, 
charges, and expenses of winding-up, and for the adjustment of the 
rights of the contributories among themselves. 

(2.) In making a call the Court may take into consideration 
the probability that some of the contributories may partly or wholly 
fail to pay the call. [8 Edw. 7, c. 69, s. 166]; 1910, c. 7, s. 209. 


213. (1.) The Court may order any contributory, purchaser, or Power to order pay- 
other person from whom money is due to the company to pay the 
same into some chartered bank to the account of the liquidator 
instead of to the liquidator, and any such order may be enforced in 
the same manner as if it had directed payment to the liquidator. 
(2.) All moneys and securities paid or delivered into any bank 
or any branch thereof in the event of a winding-up by the Court 
shall be subject in all respects to the orders of the Court. [8 Edw. 7, 
c. 69, s. 167]; 1910, ¢. 7, s. 210. 


214. (1.) An order made by the Court on a contributory shall Onder on. conte 
(subject to any right of appeal) be conclusive evidence that the evidence. 
money (if any) thereby appearing to be due or ordered to be paid 
is due. 

(2.) All other pertinent matters stated in the order shall be taken 
to be truly stated as against all persons, and in all proceedings, 
except proceedings against the real estate of a deceased contributory, 
in which case the order shall be only prima facie evidence for the 


purpose of charging his real estate, unless his heirs or devisees 
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were on the list of contributories at the time of the order being 
made. [8 Edw. 7, c. 69, s. 168]; 1910, c. 7, s. 211. 


215. The Court may fix a time or times within which creditors 
are to prove their debts or claims, or to be excluded from the benefit 
of any distribution made before those debts are proved. [8 Edw. (¢ 
CGI] BP 169 P9510 er Te) 212, ; 


216. The Court shall adjust the rights of the contributories 
among themselves, and distribute any surplus among the persons 
entitled thereto. [8 Edw. 7, c. 69, s. 170]; 1910, c. 7, s. 213. 


217%. The Court may, in the event of the assets being insufficient 
to satisfy the liabilities, make an order as to the payment out of the 
assets of the costs, charges, and expenses incurred in the winding-up 
in such order of priority as the Court thinks just. [8 Edw. 7, c. 69, 
SAL LOA ced,. 8. 214. 


218. (1.) When the affairs of a company have been completely 
wound up, the Court shall make an order that the company be 
dissolved from the date of the order, and the company shall be 
dissolved accordingly. 

(2.) The order shall be reported by the liquidator to the Registrar, 
who shall make in his books a minute of the dissolution of the 
company. 

(3.) If the liquidator makes default in complying with the 
requirements of this section, he shall be liable to a fine not 
exceeding twenty-five dollars for every day during which he is in 
default. [8 Edw. 7, c. 69, s. 172]; 1910, c. 7, s. 215. 


219. General rules may be made for enabling or requiring all 
or any of the powers and duties conferred and imposed on the Court 
by this Act, in respect of the matters following, to be exercised or 
performed by the liquidator as an officer of the Court and subject 
to the control of the Court; that is to say, the powers and duties 
of the Court in respect of— 

(a.) Holding and conducting meetings to ascertain the wishes 
of creditors and contributories: 

(b.) Settling lists of contributories and rectifying the register 
of members where required, and collecting and applying 
the assets: 

(c.) Requiring delivery of property or documents to the 
liquidator : 

(d.) Making calls: 

(e.) Fixing a time’ within which debts and claims must be 
proved: 

Provided that the liquidator shall not, without the special leave 
of the Court, rectify the register of members, and shall not make 
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any call without either the special leave of the Court or the sanction 
of the committee of inspection. [8 Edw. 7, c. 69, s. 173]; 1910, c. 7, 
s. 216. 


EHatraordinary Powers of Court. 


220. (1.) The Court may, after it has made a winding-up order, 
summon before it any officer of the company or person known or 
suspected to have in his possession any property of the company or 
supposed to be indebted to the company, or any person whom the 
Court deems capable of giving information concerning the trade, 
dealings, affairs, or property of the company. 

(2.) The Court may examine him on oath concerning the same, 
either by word of mouth or on written interrogatories, and may 
reduce his answers to writing and require him to sign them. 

(3.) The Court may require him to produce any books and papers 
in his custody or power relating to the company; but, where he 
claims any lien on books or papers produced by him, the production 
shall be without prejudice to that lien, and the Court shall have 
jurisdiction in the winding-up to determine all questions relating 
to that lien. 

(4.) If any person so summoned, after being tendered a reasonable 
sum for his expenses, refuses to come before the Court at the time 
appointed, not having a lawful impediment (made known to the 
Court at the time of its sitting, and allowed by it), the Court may 
cause him to be apprehended and brought before the Court for 
examination. [8 Edw. 7, c. 69, s. 174]; 1910, c. 7, s. 217. 


224. (1.) When an order has been made for winding up a 
company by the Court, and the liquidator has made report under 
this Act stating that in his opinion a fraud has been committed by 
any person in the promotion or formation of the company, or by 
any director or other officer of the company in relation to the 
company since its formation, the Court may, after consideration 
of the report, direct that any person who has taken any part in the 
promotion or formation of the company, or has been a director or 
officer of the company, shall attend before the Court on a day 
appointed by the Court for that purpose and be publicly examined 
as to the promotion or formation or the conduct of the business of 
the company, or as to his conduct and dealings as director or 
officer thereof. 

(2.) The liquidator and any creditor or contributory may take 
part in the examination, either personally or by solicitor or counsel. 

(3.) The Court may put such questions to the person examined 
as the Court thinks fit. 

(4.) The person examined shall be examined on oath, and shall 
answer all such questions as the Court may put or allow to be put 


to him. 
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(5.) A person ordered to be examined under this section shall at 
his own cost, before his examination, be furnished with a copy of the 
liquidator’s report, and may at his own cost employ a solicitor with 
or without counsel, who shall be at liberty to examine him for the 
purpose of enabling him to explain or qualify any answers given by 
him: Provided that if he is, in the opinion of the Court, exculpated 
from any charges made or suggested against him, the Court may 
allow him such costs as in its discretion it may think fit. 

(6.) Notes of the examination shall be taken down either in 
shorthand or in writing, and if in writing shall be read over to or 
by, and signed by, the person examined, and may thereafter be used 
in evidence against him, and shall be open to the inspection of any 
creditor or contributory at all reasonable times. 

(7.) The Court may, if it thinks fit, adjourn the examination from 
time to time. 

(8.) An examination under this section may, if the Court so 
directs, and subject to general rules, be held before any officer of 
the Court being a District Registrar of the Court named for the 
purpose, and the powers of the Court under this section as to the 
conduct of the examination, but not as to costs, may be exercised 
by the person before whom the examination is held. [8 Edw. 7, ¢. 69, 
Bio) Jo, Ct, 8. 218. 


222. The Court, at any time either before or after making a 
winding-up order, on proof of probable cause for believing that a 
contributory is about to quit the Province, or otherwise to abscond 
or to remoye or conceal any of his property for the purpose of 
evading payment of calls or of avoiding examination respecting the 
affairs of the company, may cause the contributory to be arrested, 
and his books and papers and movable personal property to be 
seized, and him and them to be safely kept until such time as the 
Court may order. [8 Edw. 7, c. 69, s. 176]; 1910, c. 7, s. 219. 


223. Any powers by this Act conferred on the Court shall be 
in addition to and not in restriction of any existing powers of 
instituting proceedings against any contributory or debtor of the 
company, or the estate of any contributory or debtor, for the 


recovery of any call or other sums. [8 Edw. 7, c. 69, s. 177]; 1910, 
©. by Bawa; 


Enforcement of and Appeal from Orders. 


224. Orders made by the Court under this Act may be enforced 
in the same manner as orders made in any action pending therein. 
[8 Edw. 7, ¢. 69, s. 178 (part) ]; 1910, ¢. 7, s. 221. 


225. Subject to Rules of Court, an appeal from any order or 
decision made or given in the winding-up of a company by the 


Court under this Act shall lie in the same manner and subject to 
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CoMPANIES. 
the same conditions as an appeal from any order or decision of the 
Court in cases within its ordinary jurisdiction. [8 Edw. 7, c. 69, 
suiSh (part) }; 1910,-¢. 7, 8. 222. 


Voluntary Winding-up. 


226. A company may be wound up voluntarily— . 

(1.) When the period (if any) fixed for the duration of the 

company by the Act, charter, or instrument of incorpora- 
tion has expired; or when the event (if any) has occurred, 
upon the occurrence of which it is provided by the Act or 
charter or instrument of incorporation that the company 
is to be dissolved, and the company in general meeting has 
passed a resolution requiring the company to be wound up: 
If the company resolves by special resolution that the 
company be wound up voluntarily: 
If the company, although it may be solvent as respects 
creditors, resolves by extraordinary resolution to the effect 
that it cannot by reason of its liabilities continue its 
business, and that it is advisable to wind up. [8 Edw. 7, 
c. 69, s. 182]; 1910, c. 7, s. 223. 


227, A voluntary winding-up shall be deemed to commence at 
the time of the passing of the resolution authorising the winding-up. 
[8 Edw. 7, c. 69, s. 183]; 1910, ¢. 7, 8. 224. 


228. When a company is wound up voluntarily, the company 
shall, from the commencement of the winding-up, cease to carry on 
its business, except so far as may be required for the beneficial 
winding-up thereof: 

Provided that the corporate state and corporate powers of the 
company shall, notwithstanding anything to the contrary in its 
articles, continue until it is dissolved. [8 Edw. 7, c. 69, s. 184] ; 
1910, ¢. 7, 8. 225. 


229. When a company has resolved by special or extraordinary 
resolution to wind up voluntarily, it shall give notice of the 
resolution by advertisement in the Gazette. [8'Edw. 7, c. 69, s. 185]; 


1910, ¢. 7, 8. 226. 


230. The following consequences shall ensue on the voluntary 
winding-up of the company -— ; 

(d.) «khe property of the company shall be applied in satisfac- 

tion of its liabilities pari passu, and, subject thereto, shall, 
unless the articles otherwise provide, be distributed among 
the members according to their rights and interests in the 
company : 
The company in general meeting shall appoint one or more 
liquidators for the purpose of winding up the affairs and 
distributing the assets of the company, and may fix the 
remuneration to be paid to him or them: ee 
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(c.) On the appointment of a liquidator all the powers of the 
direetors shall cease, except so far as the company in 
general meeting, or the liquidator, sanctions the continu- 
ance thereof: 

(d.) The liquidator may, without the sanction of the Court, 
exercise all powers by this Act given to the liquidator in 
a winding-up by the Court: . 

(e.) The liquidator may exercise the powers of the Court under 
this Act of settling a list of contributories, and of making 
calls, and shall pay the debts of the company, and adjust 
the rights of the contributories among themselves: 

(f.) The list of contributories shall be prim& facie evidence 
of the liability of the persons named therein to be 
contributories : : 

(g.) When several liquidators are appointed, every power 
hereby given may be exercised by such one or more of them 
as may be determined at the time of their appointment, or 
in default of such determination by any number not less 
than two: . 

(h.) If from any cause whatever there is no liquidator acting, 
the Court may, on the application of a contributory, 
appoint a liquidator: 

(i.) The Court may, on cause shown, remove a liquidator, and 
appoint another liquidator. [8 Edw. 7, ¢. 69, s. 186]; 1910, 
Cris fie oe 


231. (1.) The liquidator in a voluntary winding-up shall, within 
twenty-one days after his appointment, file with the Registrar 
a notice of his appointment in the form prescribed. 

(2.) If the liquidator fails to comply with the requirements of 
this section, he shall be liable to a fine not exceeding twenty-five 
dollars for every day during which the default continues. [8 Edw. 7, 
Srvujectotn, let, ef, 8, 208, 


#32. (1.) Every liquidator appointed by a company in a yolun- 
tary winding-up shall, within seven days from his appointment, send 
notice by post to all persons who appear to him to be creditors of 
the company that a meeting of the creditors of the company will be 
held on a date, not being less than fourteen nor more than twenty- 
one days after his appointment, and at a place and hour, to be 
specified in the notice, and shall also advertise notice of the meeting 
once in the Gazette and once at least in two local newspapers 
circulating in the district where the registered office or principal 
place of business of the company was situate. 

(2.) At the meeting to be held in pursuance of the foregoing 
provisions of this section’ the creditors shall determine whether an 
application shall be made to the Court for the appointment of any 
person as liquidator in the place of or jointly with the liquidator 


appointed by the company, or for the appointment of a committee of 
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inspection, and, if the creditors so resolve, an application may be 
made accordingly to the Court at any time, not later than fourteen 
days after the date of the meeting, by any creditor appointed for 
the purpose of the meeting. 

(3.) On any such application the Court may make an order either 
for the removal of the liquidator appointed by the company and for 
the appointment of some other person as liquidator or for the 
appointment of some other person to act as liquidator jointly 
with the liquidator appointed by the company, or for the appoint- 
ment of a committee of inspection either together with or without 
any such appointment of a liquidator, or such other order as, having 
regard to the interests of the creditors and contributories of the 
company, may seem just. 

(4.) No appeal shall lie from any order of the Court upon an 
application under this section. 

(5.) The Court shall make such order as to the costs of the 
application as it may think fit, and if it is of opinion that, having 
regard to the interests of the creditors in the liquidation, there 
were reasonable grounds for the application, may order the costs 
of the application to be paid out of the assets of the company, 
notwithstanding that the application is dismissed or otherwise 
disposed of adversely to the applicant. [8 Hdw: 7,"¢. 69,78. 1887, 
POMC ease 220, 


233. (1.) If a vacancy occurs by death, resignation, or otherwise 
in the office of liquidator appointed by the company in a voluntary 
winding-up, the company in general meeting may, subject to any 
arrangement with its creditors, fill the vacancy. | 

(2.) For that purpose a general meeting may be convened by any 
contributory or, if there were more liquidators than one, by the 
continuing liquidators. 

(3.). The meeting shall be held in manner prescribed by the 
articles, or in such manner as May, on application by any contribu- 
tory or by the continuing liquidators, be determined by the Court. 
[8 Edw. 7, c. 69, s. 189]; 1910, ¢. 7, 8. 280. 


234. (1.) A company about to be, or in course of being, wound 
up voluntarily may, by extraordinary resolution, delegate to its 
creditors, or to any committee of them, the power of appointing 
liquidators or any of them, and of supplying vacancies among the 
liquidators, or enter into any arrangement with respect to the 
powers to be exercised by the liquidators, and the manner in which 
they are to be exercised. 

(2.) Any act done by creditors in pursuance of any such delegated 
power shall have the same effect as if it had been done by the 
company. [S Edw. 7, ¢. 69, s. 190]; 1910, ¢. 7, s. 231. 


235. (1.) Any arrangement entered into between a company 


about to be, or in the course of being, wound up voluntarily and its 
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creditors shall, subject to any right of appeal under this section, be 
binding on the company if sanctioned by any extraordinary resolu- 
tion, and on the creditors if acceded to by three-fourths in number 
and value of the creditors. 

(2.) Any ereditor or contributory may, within three weeks from 
the completion of the arrangement, appeal to the Court against it, 
and the Court may thereupon, as it thinks just, amend, vary, or 
confirm the arrangement. [8 Edw. 7, c. 69, s. 191]; 1910, c. 7, s. 282. 


Power of liquidator 236. (1.) Where a company is proposed to be, or is in course of 
ee being, wound up altogether voluntarily, and the whole or part of its 
tion for sale of . : 
property of business or property is proposed to be transferred or sold to another 
ca company (in this section called “the transferee company”), the 
liquidator of the first-mentioned company (in this section called 
“the transferor company”) may, with the sanction of a special 
resolution of that company, conferring either a general authority 
- on the liquidator or an authority in respect of any particular 
arrangement, receive, in compensation or part compensation for the 
transfer, or sale, shares, policies, or other like interests in the trans- 
feree company, for distribution among the members of the transferor 
company, or may enter into any other arrangement whereby the 
members of the transferor company may, in lieu of receiving cash, 
shares, policies, or other like interests, or in addition thereto, 
participate in the profits of or receive any other benefit from the 
transferee company. 

(2.) Any sale or arrangement in pursuance of this section shall 
be binding on the members of the transferor company. 

(3.) If any member of the transferor company who did not vote 
in favour of the special resolution at either of the meetings held for 
passing and confirming the same expresses his dissent therefrom in 
writing addressed to the liquidator, and left at the registered office 
of the company within seven days after the confirmation of the 
resolution, he may require the liquidator either to abstain from 
carrying the resolution into effect, or to purchase his interest at a 
price to be determined by agreement or by arbitration in manner 
provided by this section. 

(4.) If the liquidator elects to purchase the member’s interest, the 
purchase money must be paid before the company is dissolved, and 
be raised by the liquidator in such manner as may be determined by 
special resolution. 

(5.) A special resolution shall not be invalid for the purposes of 
this section by reason that it is passed before or concurrently with a 
resolution for winding up the company, or for appointing liqui- 
dators; but, if an order is made within a year for winding up the 
company by or subject to the supervision of the Court, the special 
resolution shall not be valid unless sanctioned by the Court. 

(6.) For the purpose of an arbitration under this section the 


provisions of the “ Companies Clauses Act” with respect to the ! 
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settlement of disputes by arbitration shall be incorporated with this 
Act, and in the construction of those provisions this Act shall be 
deemed to be the special Act and “the company ” shall mean the 
transferor company, and any appointment by the said incorporated 
provisions directed to be made under the hand of the secretary, or 
any two of the directors, may be made under the hand of the 
liquidator, or, if there is more than one liquidator, then of any two 
or more of the liquidators. [8 Edw. 7, ec. 69, s. 192]; 1910, ¢. 7, s. 233. 


23%. (1.) Where a company is being wound up voluntarily, the 
liquidator or any contributory or creditor may apply to the Court 
to determine any question arising in the winding-up, or to exercise, 
as respects the enforcing of calls, or any other matter, all or any 
of the powers which the Court might exercise if the company were 
being wound up by the Court. 

(2.) The Court, if satisfied that the determination of the question 
or the required exercise of power will be just and beneficial, may 
accede wholly or partially to the application on such terms and 
conditions as the Court thinks fit, or may make such other order on 
the application as the Court thinks just. [8 Edw. 7, c. 69, s. 193]; 
1910, ¢. 7, 8. 234. 


238. (1.) Where a company is being wound up voluntarily, the 
liquidator may summon general meetings of the company for the 
purpose of obtaining the sanction of the company by special or 
extraordinary resolution, or for any other purposes he may think fit. 

(2.) In the event of the winding-up continuing for more than one 
year, the liquidator shall summon a general meeting of the company 
at the end of the first year from the commencement of the winding- 
up, and of each succeeding year, or aS soon thereafter as may be 
convenient, and shall lay before the meeting an account of his acts 
and dealings and of -the conduct of the winding-up during the 
preceding year. [8 Edw. 7, c. 69, s. 194]; 1910, ¢. 7, 8. 235. 


239. (1.) In the case of every voluntary winding-up, as soon as 
the affairs of the company are fully wound up, the liquidator shall 
make up an account of the winding-up, showing how the winding-up 
has been conducted and the property of the company has been 
disposed of; and thereupon shall call a general meeting of the 
company for the purpose of laying before it the account, and giving 
‘any explanation thereof. 

(2.) The meeting shall be called by advertisement in the Gazette, 
specifying the time, place, and object thereof, and published contin- 
uously for one month at least before the meeting. 

(3.) Within one week after the meeting, the liquidator shall make 
a return to the Registrar of the holding of the meeting and of its 
date, and in default of so doing shall be liable to a fine not exceed- 
ing twenty-five dollars for every day during which the default 


continues. 
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(4.) The Registrar on receiving the return shall forthwith register 
it, and on the expiration of three months from the registration of 
the return the company shall be deemed to be dissolved : 

Provided that the Court may, on the application of the liquidator 
or of any other person who appears to the Court to be interested, 
make an order deferring the date at which the dissolution of the 
company is to take effect for such time as the Court thinks fit. 

(5.) It shall be the duty of the person on whose application an 
order of the Court under this section is made, within seven days 
after the making of the order, to file with the Registrar an office 
copy of the order, and if that person fails so to do he shall be liable 
to a fine not exceeding twenty-five dollars for every day during which 
the default continues. [8 Edw. 7, c. 69, s. 195]; 1910, c. 7, s. 236. 


240. All costs, charges, and expenses properly incurred in the 
voluntary winding-up of a company, including the remuneration 
of the liquidator, shall be payable out of the assets of the company 
in priority to all other claims. [8 Edw. 7, c. 69, s. 196]; 1910, ¢. 7, 
s. 237. 


244. The voluntary winding-up of a company shall not bar the 
right of any creditor or contributory to have it wound up by the 
Court, if the Court is of opinion that the rights of the creditors or 
that the rights of the contributories will be prejudiced by a volun- 
tary winding-up. [8 Edw. 7, c. 69, s. 197]; 1910, ¢. 7, s. 288. 


242. Where a company is being wound up voluntarily, and an 


order is made for winding-up by the Court, the Court may, if it 


thinks fit, by the same or any subsequent order, provide for the 
adoption of all or any of the proceedings in the voluntary winding- 
ape ~S Haw, -c/ 69/82 198] +1910, '¢. 77's. 289! 


Winding-up subject to Supervision of Court. 


243. When a company has by special or extraordinary resolution 
resolyed to wind up voluntarily, the Court may make an order that 
the voluntary winding-up shall continue, but subject to such super- 
vision of the Court, and with such liberty for creditors, contribu- 
tories, or others to apply to the Court, and generally on such terms 
and conditions as the Court thinks just. [8 Edw. 7, ¢c. 69, s. 199]; 
1910, c. 7, s. 240. 


244. A petition for the continuance of a voluntary winding-up 
subject to the supervision of the Court shall, for the purpose of 
giving jurisdiction to the Court over actions, be deemed to be a 


petition for winding-up by the Court. [8 Edw. 7, c. 69, s. 200]; 
TOTG ye. Ta. 247. : 


245. The Court may, in deciding between a winding-up by the 


Court and a winding-up subject to supervision, in the appointment 
IO 
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of liquidators, and in all other matters relating to the winding-up 
subject to supervision, have regard to the wishes of the creditors 
or contributories as proved to it by any sufficient evidence. [8 Edw. 
me mOo ee201] 541910 net Ts. 242. 


246. (1.) Where an order is made for a winding-up subject to 
supervision, the Court may, by the same or any subsequent order, 
appoint any additional liquidator. 

(2.) A liquidator appointed by the Court under this section shall 
have the same powers, be subject to the same obligations, and in all 
respects stand in the same position as if he had been appointed by 
the company. 

(3.) The Court may remove any liquidator so appointed by the 
Court or any liquidator continued under the supervision order 
and fill any vacancy occasioned by the removal, or by death or 
resignation. [8 Hdw. 7, c. 69, s. 202]; 1910, c. 7, s. 243, 


247. (1.) Where an order is made for a winding-up subject to 
supervision, the liquidator may, subject to any restrictions imposed 
by the Court, exercise all his powers, without the sanction or inter- 
vention of the Court, in the same manner as if the company were 
being wound up altogether voluntarily. 

(2.) An order for a winding-up subject to supervision shall for all 
purposes, including the staying of actions and other proceedings, 
the making and enforcement of calls, and the exercise of all other 
powers, be deemed to be an order for winding-up by the Court. 
padiidayei’ we: 69/78.:203 5 1910,"c. 7, 8. 244. 


Supplemental Provisions. 


248. (1.) In the case of voluntary winding-up, every transfer of 
shares, except transfers made to or with the sanction of the 
liquidator, and every alteration in the status of the members of the 
company made after the commencement of the winding-up, shall be 
void. 

(2.) In the case of a winding-up by or subject to the supervision 
of the Court, every disposition of the property (including things in 
action) of the company, and every transfer of shares or alteration 
in the status of its members, made after the commencement of the 
winding-up, shall, unless the Court otherwise orders, be void. 
[8-Edw. 7, c. 69, s. 205]; 1910, c. 7, s. 245. 


249. In every winding-up under this Act, all debts payable on a 
contingency, and all claims against the company, present or future, 
certain or contingent, ascertained or sounding only in damages, 
shall be admissible to proof against the company, a just estimate 
being made, so far as possible, of the value of such debts or claims 
as may be subject to any contingency or sound only in damages, 
or for some other reason do not bear a certain value. [8 Edw. 7, 


c. 69, s. 206]; 1910, c. 7, s. 246. 
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; Preferential pay- 250. (1.) In a winding-up there shall be paid in priority to all 
ie other debts— 

(a.) All assessed taxes, rates, real-property tax, personal- 
property tax, wild-land tax, coal-land tax, timber-land tax, 
or income-tax assessed on the company up to the first day 
of January next before that date, and not exceeding in the 
whole one year’s assessment; and 

(b.) All wages or salary of any clerk or servant in respect of 
services rendered to the company during three months 
before the said date, not exceeding two hundred and fifty 
dollars; and 

(c.) All wages of any workman or labourer, whether payable 
for time or for piece work, in respect of services rendered to 
the company during three months before the said date; and 

(d.) Unless the company is being wound up voluntarily merely 
for the purposes of reconstruction or of amalgamation 

* with another company, all amounts (not exceeding in any 
individual case five hundred dollars) due in respect of 
compensation under the “ Workmen’s Compensation Act.” 

(2.) The foregoing debts shall— 

(a.) Rank equally among themselves and be paid in full, unless 
the assets are insufficient to meet them, in which case they 
shall abate in equal proportions; and 

(b.) In so far as the assets of the company available for 
payment of general creditors are insufficient to meet them 
have priority over the claims of holders of debentures. 
under any floating charge created by the company, and 
be paid accordingly out of any property comprised in 
or subject to that charge. 

(3.) Subject to the retention of such sums as may be necessary 
for the costs and expenses of the winding-up, the foregoing debts 
shall be discharged forthwith so far as the assets are sufficient to 
meet them. 

(4.) In the event of the landlord or other person distraining or 
haying distrained on any goods or effects of the company within one 
month next before the date of a winding-up order, the debts to which 
priority is given by this section shall be a first charge on the goods 
or effects so distrained on, or the proceeds of the sale thereof: 

Provided that in respect of any money paid under any such charge 
the landlord or other person shall have the same rights of priority — 
as the person to whom the payment is made. 

(5.) The date hereinbefore in this section referred to is— 

(a.) In the case of a company ordered to be wound up 
compulsorily which had not previously commenced to be 
wound up voluntarily, the date of the winding-up order; 
and 

(b.) In any other case, the date of the commencement of the 

_ yen [8 Edw. 7, c. 69, s. 209]; 1910, c. 7, s. 247. 
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251. Any conveyance, mortgage, delivery of goods, payment, 
execution, or other act relating to property which would, if made or 
done by or against an individual, be deemed a fraudulent preference 
shall, if made or done by or against a company, be deemed, in the 
event of its being wound up, a fraudulent preference of its creditors 
and be invalid accordingly. [8 Edw. 7, c. 69, s. 210 (part)]; 1910, 
c. 7, s. 248. 


252. Where any company is being wound up by or subject to the 
supervision of the Court, any attachment, sequestration, distress, or 
execution put in force against the estate or effects of the company 
after the commencement of the winding-up shall be void to all 
intents. [8 Edw. 7, c. 69, s. 211]; 1910, c. 7 s. 249. 


253. (1.) The liquidator may, with the sanction following, that 
is to say :— 

(a.) In the case of a winding-up by the Court with the sanction 
either of the Court or of the committee of inspection: 

(b.) In the case of a voluntary winding-up with the sanction 
of an extraordinary resolution of the company,— 

do the following things or any of them :— 

(c.) Pay any classes of creditors in full: 

(d.) Make any compromise or arrangement with creditors or 
persons claiming to be creditors, or having or alleging 
themselves to have any claim, present or future, certain or 
contingent, ascertained or sounding only in damages 
against the company, or whereby the company may be 
rendered liable: . 

(e.) Compromise all calls and liabilities to calls, debts, and 
liabilities capable of resulting in debts, and all claims, 
present or future, certain or contingent, ascertained or 
sounding only in damages, subsisting or supposed to 
subsist between the company and a contributory, or alleged 
contributory, or other debtor or person apprehending 
liability to the company, and all questions in any way 
relating to or affecting the assets or the winding-up of 
the company, on such terms as may be agreed, and take 
any security for the discharge of any such call, debt, 
liability, or claim, and give a complete discharge in 
respect thereof. 

(2.) In the case of a winding-up by the Court, the exercise by 
the liquidator of the powers of this section shall be subject to the 
control of the Court, and any creditor or contributory may apply 
to the Court with respect to any exercise or proposed exercise of 
[8 Edw. 7, ¢. 69, s. 214]; 1910, c. 7, s. 250. 


254. (1.) Where in the course of winding up a company it 


appears that any person who has taken part in the formation or 
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promotion of the company, or any past or present director, manager, 
or liquidators or any officer of the company, has misapplied or 
retained or become liable or accountable for any money or property 
of the company, or been guilty of any misfeasance or breach of trust 
in relation to the company, the Court may, on the application of 
the liquidator, or of any creditor or contributory, examine into 
the conduct of the promoter, director, manager, liquidator, or 
officer, and compel him to repay or restore the money or property 
or any part thereof, respectively, with interest at such rate as the 
Court thinks just, or to contribute such sum to the assets of the 
company by way of compensation in respect of the misapplication, 
retainer, misfeasance, or breach of trust as the Court thinks just. 

(2.) This section shall apply notwithstanding that the offence is 
one for which the offender may be criminally responsible. 

(3.) Where an order for payment of money is made under this 
section, the order shall be deemed to be a final judgment. [8 Edw. 7, 
ce. 69, s. 215]; 1910, c. 7, s. 251. 


255. (1.) If it appears to the Court in the course of a winding- 

up by or subject to the supervision of the Court that any past or 
present director, manager, officer, or member of the company has 
been guilty of an offence in relation to the company for which he 
is criminally responsible, the Court may, on the application of any 
person interested in the winding-up, or of its own motion, direct 
the liquidator to prosecute for the offence, and may order the costs 
and expenses to be paid out of the assets of the company. 
. (2.) If it appears to the liquidator in the course of a voluntary 
winding-up that any past or present director, manager, officer, or 
member of the company has been guilty of any offence in relation to 
the company for which he is criminally responsible, the liquidator, 
with the previous sanction of the Court, may prosecute the offender, 
and all expenses properly incurred by him in the prosecution shall 
be payable out of the assets of the company in priority to all other 
liabilities. [8 Edw. 7, c. 69, s. 217]; 1910, c. 7, s. 252. 


256. (1.) Where by this Act the Court is authorised, in relation 
to winding-up, to have regard to the wishes of creditors or 
contributories, as proved to it by any sufficient evidence, the Court 
may, if it thinks fit, for the purpose of ascertaining those wishes, 
direct meetings of the creditors or contributories to be called, held, 
and conducted in such manner as the Court directs, and may appoint 
a person to act as chairman of any such meeting, and to report the 
result thereof to the Court. 

(2.) In the case of creditors, regard shall be had to the value of 
each creditor’s debt. - 

(3.) In the case of contributories, regard shall be had to the 
number of votes conferred on each contributory by the articles. 
[8 Edw. 7, c. 69, s. 219]; 1910, ¢. 7, s. 253. 
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257. Where any company is being wound up, all books and Books of company to 
papers of the company and of the liquidators shall, as between the ea 
contributories of the company, be prima facie evidence of the truth 
of all matters purporting to be therein recorded. [8 Edw. 7, ec. 69, 

s. 220]; 1910, ¢. 7, s. 254. 


258. After an order for a winding-up by or subject to the Inspection of books. 
supervision of the Court, the Court may make such order for 
inspection by creditors and contributories of the company of its 
books and papers as the Court thinks just, and any books and papers 
in the possession of the company may be inspected by creditors or 
contributories accordingly, but not further or otherwise. [8 Edw. %, 
¢. 69, s, 221]; 1910, c. 7, s. 255. 


259. (1.) When a company has been wound up and is about to se aaa eos 
be dissolved, the books and papers of the company and of the company. 
liquidators may be disposed of as follows, that is to say :— 

(a.) In the case of winding-up by or subject to the supervision 
of the Court, in such way as the Court directs: 

(b.) In the case of a voluntary winding-up, in such way as the 
company by extraordinary resolution directs. 

(2.) After two years from the dissolution of the company no 
responsibility shall rest on the company or the liquidators or any 
person to whom the custody of the books and papers has been 
committed, by reason of the same not being forthcoming to any 
persons claiming to be interested therein. [8 Edw. 7, c. 69, s. 222]; 

1910, c. 7, s. 256. 

260. (1.) Where a company has been dissolved, the Court may Power of Court to 
at any time within one year of the date of the dissolution, on an of company void. 
application being made for the purpose by the liquidator of the 
company or by any other person who appears to the Court to be 
interested, make on order, upon such terms as the Court thinks fit, 
declaring the dissolution to have been void, and thereupon such 
proceedings may be taken as might have been taken if the company 
had not been dissolved. 

(2.) It shall be the duty of the person on whose application the 
order was made, within seven days after the making of the order, 
to file with the Registrar an office copy of the order; and if that 
person fails so to do he shall be liable to a fine not exceeding 
twenty-five dollars for every day during which the default continues. 

[8 Edw. 7, c. 69, s. SOS ISO, €:°7, "8: 257. 

261. (1.) If the winding-up is not concluded within one year ce 
after its commencement, the liquidator shall, at such intervals as 
may be prescribed, until the winding-up is concluded, send to the 
Registrar a statement in the prescribed form and containing the 
prescribed particulars with respect to the proceedings in and 


position of the liquidation. 
403 


” 


Cuap. 39. COMPANIES. 2 Gero. 5 


(2.) Any person stating himself in writing to be a creditor or 
contributory of the company shall be entitled, by himself or by his 
agent, at all reasonable times, on payment of the prescribed fee, 
to inspect the statement, and to receive a copy thereof or extract 
therefrom; but any person untruthfully so stating himself to be a 
creditor or contributory shall be guilty of a contempt of Court, and 
shall be punishable accordingly on the application of the liquidator. 

(3.) If a liquidator fails to comply with the requirements of this 
section, he shall be liable to a fine not exceeding one hundred dollars 
for each day during which the default continues. 

(4.) If it appears from any such statement or otherwise that a 
liquidator has in his hands or under his control any money 
representing unclaimed or undistributed assets of the company 
which have remained unclaimed or undistributed for six months 
after the date of their receipt, the liquidator shall forthwith pay 
the same into the Provincial Treasury with a copy of the statement 

* referred to in subsection (1), and shall be entitled to the prescribed 
certificate of receipt for the money so paid, and that certificate 
shall be an effectual discharge to him in respect thereof. 

(5.) Any person claiming to be entitled to any money paid into 
the Provincial Treasury in pursuance of this section may apply to 
the Minister of Finance and Agriculture for payment of the same, 
and the said Minister may, on a certificate by the liquidator that 
the person claiming is entitled, make an order for the payment to 
that person of the sum due. 

(6.) Any person dissatisfied with the decision of the said Minister 
in respect of any claim made in pursuance of this section may appeal 
to the Court. [8 Edw. 7, c. 69, s. 224]; 1910, c. 7, s. 258. 


Judicial notice, of #62. In all proceedings under this Part of this Act, all Courts, 
Judges, and persons judicially acting, and all officers, judicial or 
ministerial, of any Court, or employed in enforcing the process of 
any Court, shall take judicial notice of the signature of any officer 
of the Court appended to or impressed on any document made, 
issued, or signed under the provisions of this Part of this Act, or 


any official copy thereof. [8 Edw. 7, ¢. 69, s. 225]; 1910, c. 7, s. 259. 


Special commission 263. (1.) The Judges of the County Courts shall be Commis- 
evidence. sioners for the purpose of taking evidence under this Act, and the 
Court may refer the whole or any part of the examination of 
any witnesses under this Act. to any person hereby appointed 
Commissioner, who is hereby required to act as such Commissioner. 
(2.) Every Commissioner shall, in addition to any other powers 
which he might lawfully exercise, have in the matter so referred to 
him all the same powers of summoning and examining witnesses, of 
requiring the production or delivery of documents, of punishing 
defaults by witnesses, and of allowing costs and expenses to 

witnesses as the Court which made the winding-up order. 
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(3.) The examination so taken shall be returned or reported to 
the Court which made the order in such manner as that Court 
directs. [8 Edw. 7, c. 69, s. 226]; 1910, c. 7, s. 260. 


264. (1.) Any affidavit required to be sworn under the provisions 
or for the purposes of this Part of this Act may be sworn before any 
person lawfully authorised to take and receive affidavits pursuant 
to the “ Evidence Act.” : 

(2.) All Courts, Judges, Justices, Commissioners, and persons 
acting judicially shall take judicial notice of the seal or stamp or 
signature, as the case may be, of any such person attached, appended, 
or subscribed to any such affidavit or to any other document to be 
used for the purposes of this Part of this Act. [8 Edw. 7, c. 69, 
$3228] 51910, ¢: 7, s. 261. 


265. The officers of the Courts acting in the winding-up of 
companies shall make to the Registrar, at Victoria, such returns of 
the business of their respective Courts and offices, at such times 
and in such manner and form as may be prescribed, and from 


those returns the Registrar shall cause books to be prepared which 


shall be open for public information and searches. [8 Edw. 7, c. 69, 
s. 2385]; 1910, c. 7, s. 262. 


266. (1.) All documents purporting to be orders or certificates 
made or issued by the Registrar for the purposes of this Act, and to 
be sealed with his seal of office, shall be received in evidence and 
deemed to be such orders or certificates without further proof, unless 
the contrary is shown. 

(2.) A certificate purporting to be signed by the Provincial 
Secretary that any order made, certificate issued, or act done is 
the order, certificate, or act of the Lieutenant-Governor in Council 
shall be conclusive evidence of the fact so certified. [8 Edw. 7, 
Cn0Ues. 206)> 1910, ¢.. 7, 8. 268. 


Rules and Fees. 


267. (1.) The Lieutenant-Governor in Council may make general 
rules for carrying into effect the objects of this Part of this Act. 

(2.) All general rules made under this section shall be laid before 
the Legislative Assembly within three weeks after they are made, if 
the Legislative Assembly is then sitting, and, if it is not sitting, 
within three weeks after the beginning of the next session of the 
Legislative Assembly, and shall be judicially noticed, and shall have 
effect as if enacted by this Act. 

(3.). The Lieutenant-Governor in Council may, by any such rules 
or directions, repeal, alter, or amend any rules made and directions 
given by the like authority under the “ Companies Act, 1897,” or the 
“Companies Winding-up Act, 1898,” which were in force on the 


first day of July, 1910, and such last-mentioned rules and directions 
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and the fees payable thereunder shall continue in force and apply to 
any winding-up under this Act until repealed, altered, or amended. 

(4.) There shall be paid in respect of proceedings under this Act 
in relation to the winding-up of companies such fees as the 
Lieutenant-Governor in Council may direct, and the Lieutenant- 
Governor’ in Council may further direct by whom and in what 
manner the same are to be collected and accounted for, and to 
what account they are to be paid. [8 Edw. 7, c. 69, s. 237 (part) ]; 
1910, c. 7, 8. 264. 


Removal of Defunct Companies from Register. 


268. (1.) Where a company incorporated under any public Act 
in this Province, or a registered extra-provincial company, has failed 
for any period of two years after such incorporation or registration 
to send or file any return notice or document required to be made 
or filed or sent to the Registrar pursuant to this Act or any former 
public Act, or the Registrar has reasonable cause to believe that such 
company or an extra-provincial licensed company is not carrying on 
business or in operation, he shall send to the company by post a 
registered letter inquiring whether such company is carrying on 
business or in operation and notifying it of its default (if any) ; 
and 

(2.) If within one month no reply to such letter is received by the 


Registrar, or such company fails to fulfil the lawful requirements of ~ 


the Registrar or notifies the Registrar that it is not carrying on 


_ business or in operation, he may, at the expiration of another 


fourteen days, publish in the Gazette and send to such company a 
notice that at the expiration of two months from the date of that 
notice the name of such company mentioned therein will, unless 
cause is shown to the contrary, be struck off the register, and the 
company, if one incorporated as aforesaid, will be dissolved. 

(3.) At the expiration of the time mentioned in such _last- 
mentioned notice, the Registrar shall, unless cause to the contrary 
is previously shown by such company, strike the name of such 
company off the register, and shall publish notice thereof in the 
Gazette for one month, and on such last-mentioned publication the 
company, being an incorporated company as aforesaid, shall be 
dissolved; or, being an extra-provincial company, shall be deemed 
to have ceased to do business in the Province, under its licence or 
certificate of registration: Provided that the liability (if any) of 
every director, managing officer, and member of any such company 
shall continue and may be enforced as if the name of said company 
had not been struck off the register. 


(4.) If any such company or a member or creditor thereof feels — 


aggrieved by the name of such company having been struck off the 
register in pursuance of this section, the company or member or 


creditor may, before the completion of the last-mentioned publica- 
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tion, apply to the Court; and the Court, if satisfied that the 
company was at the time of the striking-off carrying on business or 
in operation and that it is just to do so, may, upon such terms as 
the Court may see fit to impose, including the payment of any costs 
and expenses, order the name of the company to be restored to the 
register, and thereupon the company shall be deemed to have 
continued in existence as if the name thereof had never been struck 
off; and the Court may by the order give such directions and make 
such provisions as seem just for placing the company and all other 
persons in the same position, as nearly as may be, as if the name 
of the company had never been struck off. 

(5.) A letter or notice authorised or required for the purpose of 
this section to be sent to any such company may be sent by post 
addressed to the company at its registered or head office in the 
Province; or, if no office has been registered, addressed to the care 
of some director or officer of the company; or, if there be no director 
or officer of the company whose name and address are known to the 
Registrar, the letter or notice in identical form may, in the case of 
a company incorporated as aforesaid, be sent to each of the persons 
’ who subscribed the memorandum of association, addressed to him at 
the address mentioned in the memorandum; and in the case of an 
extra-provincial company sent to the attorney of such company. 

(6.) Where a company is being wound up, and the Registrar has 
reasonable cause to believe either that no liquidator is acting or 
that the affairs of the company are fully wound up and the returns 
required to be made by the liquidator have not been made for a 
period of three consecutive months, after notice by the Registrar 
demanding the returns has been sent by post to the registered 
‘address of the company and to the liquidator at his last-known 
place of business, the provisions of this section shall apply in like 
manner as if the Registrar had not within one month after sending 
the letter first mentioned received any answer thereto. [8 Edw. 7, 
c. 69, s. 242];-1910, c. 7, s. 265; 1911, ¢. 8, s. 25. 


PART IX. 
REGISTRATION OFFICE AND FEES. 


269. (1.) The Lieutenant-Governor in Council may appoint such 
Assistant Registrars, clerks, and servants as may be deemed 
necessary for the registration of companies under this Act, and 
the carrying-out of such other duties as may be imposed upon them, 
and may make regulations with respect to their duties, and may 
remove any persons so appointed. 

(2.) The Lieutenant-Governor in Council may direct a seal or 
seals to be prepared for the authentication of documents required 


for or connected with the registration of companies. 
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(3.) Any person may inspect the documents kept by the Registrar 
on payment of such fees as may be appointed by the Lieutenant- 
Governor in Council, not exceeding twenty-five cents for each 
inspection; and any person may require a certificate of the 
incorporation of any company, or a copy or extract of any other 
document or any part of any other document, to be certified by the 
Registrar, on payment for the certificate, certified copy, or extract 
of the prescribed fees, not exceeding one dollar for a certificate of 
incorporation, and not exceeding ten cents for each folio of a 
certified copy or extract. 

(4.) A copy of or extract from any document kept and registered 
at the office for the registration of companies, certified to be a true 
copy under the hand of the Registrar or a Deputy or an Assistant 
Registrar (whose official position it shall not be necessary to prove), 
shall, in all legal proceedings, be admissible in evidence as of equal 
validity with the original document. 

(5.) Whenever any act is by this Act directed to be done to or 
by the Registrar, it shall, until the Lieutenant-Governor in Council 
otherwise directs, be done to or by the existing Registrar, or, in his 
absence, to or by such person as the Lieutenant-Governor in Council 
may for the time being authorise. [8 Edw. 7, ¢c. 69, s. 243]; 1910, 
c. 7, 8. 266. 


270. (1.) There shall be paid to the Registrar in respect of the 
several matters mentioned in Table B in the First Schedule to this 
Act the several fees therein specified, or such smaller fees as the 
Lieutenant-Governor in Council may from time to time direct. 

(2.) All fees paid to the Registrar in pursuance of this Act shall 
be paid into the Provincial Treasury. [8 Edw. 7, c. 69, s. 244]; 1910, 
¢c. 7, 8. 267, 


PART X. 


APPLICATION OF AcT TO COMPANIES FORMED AND REGISTERED 
UNDER FORMER COMPANIES ACTS. 


271. In the application of this Act to existing companies, it shall 
apply in the same manner in the case of a limited company, other 
than a company limited by guarantee, as if the company had been 
formed and registered under this Act as a company limited by 
shares; in the case of a company limited by guarantee, as if the 
company had been formed and registered under this Act as a 
company limited by guarantee; in the case of a company specially 
limited under section 56 of the “ Companies Act, 1897,” as if the 
company had been formed and registered under this Act as a 


company specially limited under Part V. of this Act; and in the 
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case of a company other than a limited company, as if the company 
had been formed and registered under this Act as an unlimited 
company: 

Provided that reference, express or implied, to the date of regis- 
tration shall be construed as a reference to’ the date at which 
the company was registered under the Acts or Ordinances, as the 
case may be, under which it was registered. [8 Edw. 7, c. 69, s. 245] ; 
1910, ¢. 7, 8. 268. 


2%2. Save as hereinbefore provided, this Act shall apply to every 
company registered under any former public Act or Ordinance, 
except the “ Companies Act, 1878,” and the “ Companies Act, 1890,” 
in the same manner as it is hereinafter in this Act declared to apply 
to companies registered but not formed under this Act: 

Provided that reference, express or implied, to the date of regis- 
tration shall be construed as a reference to the date at which the 
company was registered under the aforesaid Acts or Ordinances, as 
the case may be. [8 Edw. 7, c. 69, s. 246]; 1910, ¢. 7, s. 269. 


273. Any existing company may cause its shares to be transferred 
in manner hitherto in use, or in such other manner as the company 
may direct. [8 Edw. 7, c. 69, s. 248]; ASLO CC sees 0: 


PART XI. 
CoMPANIES AUTHORISED TO REGISTER UNDER THIS ACT. 


274. (1.) With the exceptions and subject to the provisions 
mentioned and contained in this section,— 
(a.) Any company consisting of three or more members which 
was in existence on the eighth day of May, 1897; and 
(b.) Any company formed after the date aforesaid, whether 
before or after the commencement of this Act, in pursuance 
of any Act of the Legislature other than this Act, includ- 
ing a specially incorporated company under the “ Water 
Clauses Consolidation Act, 1897,” or of letters patent, or 
being otherwise duly constituted by law, and consisting of 
five or more members,— 
may at any time register under this Act as an unlimited company, 
or as a company limited by shares, or as a company limited by 
guarantee; and the registration shall not be invalid by reason that 
it has taken place with a view to the company being wound up. 
(2.) Provided as follows :— or 
(c.) A company having the liability of its members limited by 
Act of the Legislature or letters patent, and not being 
a joint-stock company as hereinafter defined, shall not 


register in pursuance of this section: 
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(d.) A company having the liability of its members limited by : 
Act of the Legislature or letters patent shall not register " 
in pursuance of this section as an unlimited company or , 
as a company limited by guarantee: : 

(e.) A company that is not a joint-stock company as hereinafter = 
defined shall not register in pursuance of this section as a 
company limited by shares: 

(f.) A company shall not register in pursuance of this section 
without the assent of a majority of such of its members as 
are present in person or by proxy (in cases where proxies 
are allowed by the regulations of the company) at a 
general meeting summoned for the purpose: 

(g.) Where a company not having the liability of its members 
limited by Act of the Legislature or letters patent is about 
to register as a limited company, the majority required 
to assent as aforesaid shall consist of not less than three- 

P fourths of the members present in person or by proxy at 
the meeting: 

(h.) Where a company is about to register as a company limited 
by guarantee, the assent to its being so registered shall be 
accompanied by a resolution declaring that each member 
undertakes to contribute to the assets of the company, in 
the event of its being wound up while he is ‘a member, or 
within one year afterwards, for payment of the debts and 
liabilities of the company contracted before he ceased to be 
a member, and of the costs and expenses of winding-up, 
for the adjustment of the rights of the contributories 
among themselves, such amount as may be required, not 
exceeding a specified amount. 

(3.) In computing any majority under this section when a poll is 
demanded, regard shall be had to the number of votes to which each 
member is entitled according to the regulations of the company. 

(4.) Save and except a specially incorporated company under the 
“Water Clauses Consolidation Act, 1897,” a company registered 
under any former Act or Ordinance bringing into force the 
Imperial “ Companies Act, 1862” (25 & 26 Vict., c. 89), or registered 
under the “Companies Act, 1897,” shall not be registered in pur- 
suance of this section. [8 Edw. 7, c. 69, s. 249]; 1910, ¢. 7, 
s. 271. 


s 


Definition cok = foe 275. For the purposes of this Part of this Act, as far as relates 
to registration of companies as companies limited by shares, a 
“joint-stock company ” means a company having a permanent paid- 
up or nominal share capital of fixed amount divided into shares, 
also of fixed amount, or held and transferable as stock, or divided 
and held partly in one way and partly in the other, and formed on 
the principle of having for its members the holders of those shares 


or that stock, and no other persons; and such a company when 
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registered with limited liability under this Act shall be deemed to 
be a company limited by shares. [8 Edw. 7, c. 69, s. 250]; 1910, 
Pape 


2%6. Before the registration in pursuance of this Part of this 
Act of a joint-stock company there shall be delivered to the Registrar 
the following documents, that is to say :— 


(1.) 


(3. 


—S 


A list showing the names, addresses, and occupations of 
all persons who on a day named in the list, not being more 
than six clear days before the day of registration, were 
members of the company, with the addition of the shares 
or stock held by them respectively, distinguishing, in cases 
where the shares are numbered, each share by its number: 
A copy of any private Act of the Legislature, Royal charter, 
letters patent, deed of settlement, contract of copartnery, 
memorandum and articles of association and by-laws, or any 
other instrument constituting or regulating the company ; 
and 

If the company is intended to be registered as a limited 
company, a statement specifying the following particulars, 
that is to say :— 

(a.) The nominal share capital of the company and the 
number of shares into which it is divided, or the amount 
of stock of which it consists ; 

(b.) The number of shares taken and the amount paid 
on each share; 

(c.) The name of the company, with the addition of 
the word “limited” as the last word thereof; and 

(d.) In the case of a company intended to be registered 
as a company limited by guarantee, the resolution declar- 
ing the amount of the guarantee. [8 Edw. 7, c. 69, s. 252] ; 
1910, c. 7, s. 273. 


277. Before the registration in pursuance of this Part of this 
Act of any company not being a joint-stock company, there shall be 
delivered to the Registrar— 


(1.) 


(2.) 


(3.) 


278. The li 
relating to the company required t 


A list showing the names, addresses, and occupations of 
the directors or other managers (if any) of the company ; 


and 
A copy of any Act of the Legislature, letters patent, deed 


of settlement, contract of copartnery, or other instrument 
constituting or regulating the company; and 

In the case of a company intended to be registered as a 
company limited by guarantee, a copy of the resolution 
declaring the amount of the guarantee. [8 Edw. 7, c. 69, 
gs. 253]; 1910, ¢. 7, 8. 274. 
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shall be verified by a statutory declaration of any two or more 
directors or other principal officers of the company. [8 Edw. 7, 
G: 69.8. 256415 1910 sce 7, 8.215. 


279. The Registrar may require such evidence as he thinks 
necessary for the purpose of satisfying himself whether any 
company proposing to be registered is or is not a joint-stock 
company as hereinbefore defined. 1910, c. 7, s. 276. 


280. No fees shall be charged in respect of the registration in 
pursuance of this Part of this Act of a company if it has already 
paid the same fees as if it had originally been registered under this 
Act, otherwise the same fees shall be paid as are payable by a 
company registering under this Act. [8 Edw. 7, c. 69, s. 257]; 1910, 
Cet Baltt. 


281. When a company registers in pursuance of this Part of this 
Act with limited liability, the word “limited” shall form and be 
registered as part and the last word of its name. [8 Edw. 7, c. 69, 

abo Lepeko LO fee 7 2 BOTS, 


282. On compliance with the requirements of this Part of this 
Act with respect to registration, and on payment of such fees (if 
any) as are payable under Table B in the First Schedule to this Act, 
the Registrar shall certify under his hand that the company applying 
for registration is incorporated as a company under this Act, and in 
the case of a limited company that it is limited, and thereupon the 
company shall be incorporated, and shall have perpetual succession 
and a common seal, with power to hold lands. [8 Edw. 7, ec. 69, 
R200) 5 eee 8422 1: 


283. All property, real and personal (including things in action), 
belonging to or vested in a company at the date of its registration 
in pursuance of this Part of this Act shall, on registration, pass to 
and vest in the company as incorporated under this Act for all 
the estate and interest of the company therein. [8 Edw. 7, c. 69, 
s. 260]; 1910, c. 7, s. 280. 


284. Registration of a company in pursuance of this Part of this 
Act shall not affect the rights or liabilities of the company in respect 
of any debt or obligation incurred, or any contract entered into, by, 
to, with, or on behalf of the company before registration. [8 Edw. 7, 
¢c, 69, s. 261]; 1910, c. 7, 8. 281. 


285. All actions and other legal proceedings which at the time 
of the registration of the company in pursuance of this Part of this 
Act are pending by or against the company, or the public officer or 
any member thereof, may be continued in the same manner as if the 


registration had not taken place; nevertheless, execution shall not 
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issue against the effects of any individual member of the company 
on any judgment, decree, or order obtained in any such action or 
proceeding; but, in the event of the property and effects of the 
company being insufficient to satisfy the judgment, decree, or order, 
an order may be obtained for winding up the company. [8 Edw. 7, 
cH Goes 262)| 5/1910) '6.7, 87 282: 


286. When a company is registered in pursuance of this Part of 
this Act,— 
(1.) All provisions contained in any Act of the Legislature, deed 


wee 


of settlement, contract of copartnery, letters patent, or 
other instrument constituting or regulating the company, 
including, in the case of a company registered as a company 
limited by guarantee, the resolution declaring the amount 
of the guarantee, shall be deemed to be conditions and 
regulations of the company, in the same manner and with 
the same incidents as if so much thereof as would, if the 
company had been formed under this Act, have been 
required to be inserted in the memorandum were contained 
in a registered memorandum, and the residue thereof 
were contained in registered articles: 

All the provisions of this Act shall apply to the company, 
and the members, contributories, and creditors thereof, in 
the same manner in all respects as if it had been formed 
under this Act, subject as follows, that is to say :— 

(a.) The regulations in Table A in the First Schedule 
to this Act shall not apply unless adopted by special 
resolution ; 

(b.) The provisions ,of this Act relating to the 
numbering of shares shall not apply to any joint-stock 
company whose shares are not numbered ; 

(c.) Subject to the provisions of this section, the 
company shall not have power to alter any provision 
contained in any Act of the Legislature relating to the 
company: 

(d.) Subject to the provisions of this section, the 
company shall not have power, without the sanction of the 
Lieutenant-Governor in Council, to alter any provision 
contained in any letters patent relating to the company; 

(e.) The company shall not have power to alter any 
provision contained in a Royal charter or letters patent 
with respect to the objects of the company ; 

(f.) In the event of the company being wound up, 
every person shall be a contributory, in respect of the 
debts and liabilities of the company contracted before 
registration, who is liable to pay or contribute to the 
payment of any debt or liability of the company contracted 


before registration, or to pay or contribute to the payment 
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(3.) 


of any sum for the adjustment of the rights of the 
members among themselves in respect of any such debt 
or liability ; or to pay or contribute to the payment of the 
costs and expenses of winding up the company, SO far as 
relates to such debts or liabilities as aforesaid ; and every 
contributory shall be liable to contribute to the assets of 
the company, in the course of the winding-up, all sums 
due from him in respect of any such liability as aforesaid 5 
and, in the event of the death of any contributory, the 
provisions of this Act with respect to the personal repre- 
sentatives, heirs, and devisees of deceased contributories 
shall apply: 

The provisions of this Act with respect to— 

(a.) The registration of an unlimited company as 
limited ; 

(b.) The powers of an unlimited company on registra- 
tion as a limited company to increase the nominal 
amount of its share capital and to provide that a portion 
of its share capital shall not be capable of being called 
up except in the event of winding-up; 

(c.) The power of a limited company to determine that 
a portion of its share capital shall not be capable of 
being called up except in the event of winding-up,— 

shall apply, notwithstanding any provisions contained in 
any Act of the Legislature, Royal charter, deed of settle- 
ment, contract of copartnery, letters patent, or other 
instrument constituting or regulating the company: 
Nothing in this section shall authorise the company to 
alter any such provisions contained in any deed of settle- 
ment, contract of copartnery, letters patent, or other 
instrument constituting or regulating the company, as 
would, if the company had originally been formed under 
this Act, have been required to be contained in the 
memorandum and are not authorised to be altered by 
this Act: 

Nothing in this Act shall derogate from any power of 
altering its constitution or regulations which may, by 
virtue of any Act of the Legislature, deed of settlement, 
contract of copartnery, letters patent, or other instrument 
constituting or regulating the company, be vested in the 
company. [8 Edw. 7, c. 69, s. 263]; 1910, c. 7, s. 283. 


287. (1.) Subject to the provisions of this section, a company 
articles for deed of registered in pursuance of this Part of this Act may, by special 
resolution, alter the form of its constitution by substituting a 
memorandum and articles for a deed of settlement. 
(2.) The provisions of this Act with respect to confirmation by the 
Court and registration of an alteration of the objects of a company 
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shall, so far as applicable, apply to an alteration under this section, 
with the following modifications :— 

(a.) There shall be substituted for the copy of the altered 
memorandum required to be delivered to the Registrar a 
copy of the substituted memorandum and articles; and 

(b.) On the registration of the alteration being certified by the 
Registrar, the substituted memorandum and articles shall 
apply to the company in the same manner as if it were a 
company registered under this Act with that memorandum 
and those articles, and the company’s deed of settlement 
shall cease to apply to the company. 

(3.) An alteration under this section may be made either with 
or without any alteration of the objects of the company under this 
AC 

(4.) In this section the expression “deed of settlement ” includes 
any contract of copartnery or other instrument constituting or 
regulating the company, not being an Act of the Legislature, a 
Royal charter, or letters patent. [8 Edw. 7, c. 69, s. 264]; 1910, 
c. 7, 8. 284. 


288. The provisions of this Act with respect to staying and 
restraining actions and proceedings against a company at any time 
after the presentation of a petition for winding-up and before the 
making of a winding-up order shall, in the case of a company 
registered in pursuance of this Part of this Act, where the 
application to stay or restrain is by a creditor, extend to actions 
and proceedings against any contributory of the company. [8 Edw. 
7, c. 69, s. 265]; 1910, c. 7, s. 285. 


289. Where an order has been made under this Act for winding 
up a company registered in pursuance of this Part of this Act, no 
action or proceeding shall be commenced or proceeded with against 
the company or any contributory of the company in respect of any 
debt of the company, except by leave of the Court, and subject to 
such terms as the Court may impose. [8 Edw. 7, c. 69, s. 266] ; 1910, 


c. 7, 8. 286. 


PART XIt 
MISCELLANEOUS AND SUPPLEMENTAL. 
Legal Proceedings, Offences, etc. 
290. All violations of the provisions of this Act made punishable 
by any fine may be prosecuted under the “ Summary Convictions 


Act” [8 Edw. 7, c. 69, 8. 276]; 1910, c. 7, 8. 287. 


er this Act may direct that 
ards payment of 
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the costs of the proceedings, or in or towards the rewarding the 
person on whose information or at whose suit the fine is recovered ; 
and subject to any such direction all fines under this Act shall, 
notwithstanding anything in any other Act, be paid into the 
Provincial Treasury. [8 Edw. 7, ¢. 69, 8. 277]; 1910, ¢. 7, s. 288. 


292. Where a limited company is plaintiff in any action or other - 
legal proceeding, any Judge having jurisdiction in the matter may, 
if it appears by credible testimony that there is reason to believe 
that the company will be unable to pay the costs of the defendant 
if successful in his defence, require sufficient security to be given 
for those costs, and may stay all proceedings until the security is 
given. [8 Edw. 7, c. 69, s. 278]; 1910, c. 7, s. 289. 


293. If in any proceeding against a director, or person occupying 
the position of director, of a company for negligence or breach of 
trust it appears to the Court hearing the case that the director or 
person is or may be liable in respect of the negligence or breach of 
trust, but has acted honestly and reasonably, and ought fairly to 
be excused for the negligence or breach of trust, that Court may 
relieve him, either wholly or partly, from his liability on such terms 
as the Court may think. proper. [8 Edw. 7, ¢. 69, s. 279]; 1910, ¢. 7, 
s. 290. 


294. If any person or persons trade or carry on business within 
the Province under any name or title of which “ limited ” is the last 


_word, that person or those persons shall, unless duly incorporated 


with limited liability or licensed or registered, and entitled to use 
the word “limited” as the last word of their name, be liable to a 
fine not exceeding twenty-five dollars for every day upon which that 
name or title has been used. [8 Edw. 7, c. 69, s. 282]; 1910, c. 7, 
8. 291. 


295. All applications to the Court authorised by this Act in 
which the procedure is not otherwise prescribed may, in all actions 
pending or other proceeding already in Court, be made to the 
Court by motion or to a Judge in Chambers by summons, as may be 
most convenient, and in all other cases to a Judge in Chambers 
by petition. 1910, c. 7, s. 292. 


296. A Judge in Chambers may adjourn any matter before him 
into Court for further argument and consideration. 1910, c. 7, 
s. 293. 


297. The Lieutenant-Governor in Council shall have power at 
any time to remit or relieve from, either absolutely or upon 
condition, any penalty imposed or to which a company may be 
liable for the infraction of this Act. 1898, ¢. 13, s. 19; 1910, ¢. 7,° 
s. 294. 
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Authentication of Documents issued by Lieutenant-Governor in 
Council. 


298. Any approval, sanction, or licence, or revocation of licence, Authentication of 
heey A hi r a documents issued by 
which under this Act may be given or made by the Lieutenant- Lieut-Governor in 
. : ouncll, 
Governor in Council may be under the hand of any person authorised 
in that behalf by the Lieutenant-Governor in Council. [8 Edw. 7, 


¢. 69, s. 284]; 1910, c. 7, 8. 295. 
Repeal of Acts and Transitional Provisions. 


299. The repeal of the Acts mentioned in the “ Revised Statutes, Saving clause. 
1897,” chapter 44, section 160, shall be subject to the following 
provisoes :-— 

(a.) That such repeal shall not be held or taken to in any way 
alter, limit, or affect the corporate existence, rights, privi- 
leges, powers, and liabilities of any company incorporated 
under the said repealed Acts, or any or either of them: 

(b.) That the provisions of Part VIII. of the said chapter 44, Application ot, as. 
and of sections 37, 38, 89, and 90 of that Act, shall apply to all ‘companies. 
to every company incorporated under the said repealed 
Acts, or any of either of them; and , 

(c.) That every company incorporated under the said repealed Disposition by com- 


, ‘ panies under 
Acts, or any of either of them, may dispose of the whole repealed Acts of 


or any portion of its assets, rights, powers, privileges, and esa 
franchise by resolution duly passed to such effect at a 
general or special meeting of the shareholders representing 
at least two-thirds in value of the paid-up capital of the 
company, which meeting shall be held in the city, town, or 
district where the company has its chief place of busi- 
ness in the Province: Provided always that at least one 
month’s notice of such meeting, signed by the secretary, 
or, in the event of his death or absence, by the acting- 
secretary, or if there be neither secretary nor acting- 
secretary, then by one of the trustees, shall be published 
in at least four issues of the Gazette and of some news- 
paper published in the city, town, or district aforesaid: 
Provided always that nothing herein contained shall be 
construed or allowed to prejudice any claim against the 
corporation : 

Provided also that the power hereby conferred shall be Consemacott fe ae 
deemed to be enabling and not imperative, and shall in clause. 
nowise limit, control, or affect any power of sale vested in 
any company incorporated under the repealed Acts by its 
memorandum of association, or any provisions or con- 
ditions as to the exercise of such power contained in its 
articles of association or by-laws. R. 8. 1897, c. 44, s. 160 


(part) ; 1900, ¢. 5, s. 11. 
PH AIT 
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300. (1.) The repeal of the Acts mentioned in the ‘“ Companies 
Act, 1910,” section 296, shall not affect Table A in the First 
Schedule to the “ Companies Act, 1862,” pursuant to the “ Companies 
Ordinance, 1866,” or any part thereof, or in Table A in the First 
Schedule to the “Companies Act, 1897,” or any part thereof (either 
as originally contained in those Schedules respectively or as altered 


in pursuance of section 71 of the “ Companies Act, 1862,” or section . 


121 of the “ Companies Act, 1897,” respectively), so far as the same 
applies to any company existing on the first day of July, 1910. 

(2.) The mention of particular matters in this section or in any 
other section of this Act shall not prejudice the general application 
of the “Interpretation Act” with regard to the effect of repeals. 
[eibdw it, 69, s..286]; 1910;:c. 7, 8.296. 


301. Where any repealed enactment is mentioned or referred 
to in any document, that document shall be ‘read as if the corre- 
sponding provision (if any) of this Act were therein mentioned or 
referred to and substituted for the repealed enactment. [8 Edw. 7, 
cy 69; S291 1i5°1910; eT, is? 297: 


302. The provisions of this Act with respect to winding-up shall 
not apply to any company of which the winding-up has commenced 
before the first day of July, 1910, but every such company shall 
be wound up in the same manner and with the same incidents as if 
this Act had not passed, and, for the purposes of the winding-up, 
the Act or Acts under which the winding-up commenced shall be 


‘deemed to remain in full force. [8 Edw. 7, c. 69, s. 287]; 1910, c. 7, 


s. 298, ° 


303. Every conveyance, mortgage, or other deed made before the 
first day of July, 1910, in pursuance of any enactment repealed by 
the “Companies Act, 1910,” shall be of the same force as if that 
Act had not passed, and for the purposes of that deed the repealed 
enactment shall be deemed to remain in full force. [8 Edw. 7, 
C369, Bo2SS)] > 1910, co. 7318. 299) 

304. (1.) Whenever, before the first day of July, 1910, any 
shares in the capital of any company incorporated under the 
“Companies Act, 1897,” credited as fully or partly paid up, shall 
have been issued for a consideration other than cash, and at or 
before the issue of such shares no contract, or no sufficient contract, 
was filed with the Registrar in compliance with section 50 of the 
“Companies Act, 1897,” the company or any person interested in 
such shares or any of them may apply to the Court for relief; and 
the Court, if satisfied that the omission to file a contract or sufficient 
contract was accidental or due to inadvertence, or that for any 
reason it is just and equitable to grant relief, may make an order 
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for the filing with the Registrar of a sufficient contract in writing, 
and directing that on such contract being filed within a specified 
period it shall, in relation to such shares, operate as if it had been 
duly filed with the Registrar aforesaid before the issue of such 
shares. 

(2.) Any such application may be made in the manner prescribed 
by this Act, and either before or after an order has been made or an 
effective resolution has been passed for the winding-up of such 
company, and either before or after the commencement of any 
proceedings for enforcing the liability on such shares consequent 
on the omission aforesaid; and any such application shall, if not 
made by the company, be served on the company. 

(3.) Any such order may be made on such terms and conditions 
as the Court may think fit, and the Court may make such order as 
to costs as it deems proper, and may direct that an office copy of 
the order shall be filed with the Registrar aforesaid, and the order 
shall in all respects have full effect. 

(4.) Where the Court in any such case is satisfied that the filing 
of the requisite contract would cause delay or inconvenience, or is 
impracticable, it may, in lieu thereof, direct the filing of a memoran- 
dum in writing, in a form approved by the Court, specifying the 
consideration for which the shares were issued, and may direct that 
on such memorandum being filed within a specified period it shall, 
in relation to such shares, operate as if it were a sufficient contract 
in writing within the meaning of section 50 of the “ Companies Act, 
1897,” and had been duly filed with the Registrar aforesaid before 
the issue of such shares. ; 

(5.) The jurisdiction by this section given to the Court is not by 
implication to curtail or derogate from its jurisdiction to grant 
relief in any such case under the “ Companies Act, 1897,” or other- 
wise. 1903-04, c. 12, s. 7; 1910, c. 7, 8. 300. 


305. Whenever, in any Act passed before the twelfth day of 
March, 1906, the Act of 1905, chapter 12, is referred to or cited as 
“An Act to provide for the Registration of Companies’ Mortgages @ 
or “ Companies’ Mortgages Registration Act, 1905,” these words 
shall be struck out, and in lieu thereof shall be inserted the “ Com- 
panies Act, 1897.” 1906, c..10, s. 6; 1907, c. BS sy ip 1910; c.f Sas0L. 


Offices. 


Reference to 1905, 
chapter 12. 


i <isti mencement of this Act Former registration 
306. (1) The office existing at the comme offices, registers, 


for registration of joint-stock companies shall be continued as if it 
had been established under this Act. ; 

(2.) Registers of companies kept in any existing office shall be 
deemed part of the registers of companies to be kept under this Act. 


(9) 
e 


b 


Existing offices to 


fficial receivers, 
te., continued. 


e continued. 


(3.) The existing Registrars, Deputy and Assistant Registrars, Fower of Lieut. 


officers, clerks, and servants in those offices shall during the 


pleasure of the Lieutenant-Governor in Council hold the offices and 
419 


overnor in Council. 


Power to make 
rules. 


Power to make 
rules. 


Saving for existing 
rules ef procedure, 
ete, 


Sections 34, 74, 83, . 


119, and 120 
applicable to all 
companies. 


CuHap. 89. COMPANIES. 2 Geo. 5 


receive the salaries hitherto held and received by them, but subject 
to any regulations of the Lieutenant-Governor in Council with 
regard to the execution of their duties. [8 Edw. 7, c. 69, s. 289]; 
1910, %¢. °F; 87302: 


Rules and Regulations. 


307. The Lieutenant-Governor in Council may from time to time 
make rules and regulations for carrying out the purpose of this 
Act, including matters in respect whereof no express or only partial 
or imperfect provision has been made. 1910, ¢. 7, s. 303. 


308. Subject to this Act and to any rules made by the Lieutenant- 
Governor in Council, the Registrar may make rules and regulations 
for the management of his office and the conduct of business therein. 
1910, c. 7, s. 304. ! 


309. Until revoked and except as varied under the powers of this 
Act, the general rules and orders and scales of fees, under the 
“Companies Act, 1897,” or the “ Companies Winding-up Act, 1898,” 
in force on the tenth day of March, 1910, and the Rules of Court 
then in force respectively with respect to the procedure for reduction 
of capital, and to winding up companies, and the practice and 
procedure for winding up companies respectively in force on the 
same date, shall, so far as they are not inconsistent with this Act, 
continue in force. [8 Edw. 7, c. 69, s. 290]; 1910, c. 7, s. 305. 


310. Sections 34, 74, 83, 119, and 120 of this Act shall apply to all 
companies heretofore or hereafter incorporated by any public Act 
of the Legislature. 1903-04, c. 12, s. 9; 1907, c. 8, s. 3; 1910, ¢. 7, 
s. 307. 
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SCHEDULES. 


FIRST SCHEDULE. 


TABLE A. 


REGULATIONS FOR MANAGEMENT OF A COMPANY LIMITED BY SHARES. 


Preliminary. 

1. In these regulations, unless the context otherwise requires, expressions 
defined in the “Companies Act,” or any statutory modification thereof in 
force at the date at which these regulations become binding on the company, 
shall have the meanings so defined; and words importing the singular shall 
include the plural, and vice versa, and words importing the masculine gender 
shall include females, and words importing persons shall include bodies 
corporate. 

Business. 

2. The directors shall have regard to the restrictions on the commencement 
of business imposed by section 96 of the ‘ Companies Act,” if, and so far as, 
those restrictions are binding upon the company. 


Shares. 


3. Subject to the provisions (if any) in that behalf of the memorandum ‘of 
association of the company, and without prejudice to any special rights 
previously conferred on the holders of existing Shares in the company, any 
share in the company may be issued with such preferred, deferred, or other 
special rights or such restrictions, whether in regard to dividend, voting, 
return of share capital, or otherwise, as the company may from time to time 
by special resolution determine. 

4, If at any time the share capital is divided into different classes of shares, 
the rights attached to any class (unless otherwise provided by the terms of 
issue of the shares of that class) may be varied with the consent in writing 
of the holders of three-fourths of the issued shares of that class, or with the 
sanction of an extraordinary resolution passed at a separate general meeting 
of the holders of the shares of the class. To every such separate general 
meeting the provisions of these regulations relating to general meetings shall, 
mutatis mutandis, apply, but so that the necessary quorum shall be two 
persons at least holding or representing by proxy one-third of the issued 
shares of the class. 

5. No share shall be offered to the public for subscription except upon the 
terms that the amount payable on application shall be at least five per cent. 
of the nominal amount of the share; and the directors shall, as regards any 
allotment of shares, duly comply with such of the provisions of sections 94 
and 97 of the “ Companies Act” as may be applicable thereto. 

6. Every person whose name is entered as a member in the register of 
members shall, without payment, be entitled to a certificate under the common 
geal of the company specifying the share or shares held by him and the 
amount paid up thereon, provided that, in respect of a share or shares held 
jointly by several persons, the company shall not be bound to issue more 
than one certificate, and delivery of a certificate for a share to one of several 
joint holders shall be sufficient delivery to all. 

7. If a share certificate is defaced, lost, or destroyed, it may be renewed on 
payment of such fee (if any), not exceeding twenty-five cents, and on such 
terms (if any) as to evidence and indemnity as the directors think fit. 
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8. No part of the funds of the company shall be employed in the purchase 
of, or in loans “upon the security of, the company’s shares. 


_ Lien, 


9. The company shall have a lien on every share (not being a fully paid 
share) for all moneys (whether presently payable or not) called or payable 
at a fixed time in respect of that share, and the company shall also have a 
lien on all shares (other than fully paid shares) standing registered in the 
name of a single person for all moneys presently payable by him or his estate 
to the company; but the directors may at any time declare any share to be 
wholly or in part exempt from the provisions of this clause. The company’s 
lien (if any) on a share shall extend to all dividends payable thereon. 

10. The company may sell, in such manner as the directors think fit, any 
shares on which the company has a lien, but no sale shall be made unless 
some sum in respect of which the lien exists is presently payable, nor until 
the expiration of fourteen days after a notice in writing, stating and demand- 


ing payment of such part of the amount in respect of which the lien exists _ 


as is presently payable, has been given to the registered holder for the time 
being of the share, or the person entitled by reason of his death or bankruptcy 
to the share. 

11. The proceeds of the sale shall be applied in payment of such part of 
the amount in respect of which the lien exists as is presently payable, and 
the residue shall (subject to a like lien for sums not presently payable as 
existed upon the shares prior to the sale) be paid to the person entitled to 
the shares at the date of the sale. The purchaser shall be registered as the 
holder of the shares, and he shall not be bound to see to the application of 
the purchase money, nor shall his title to the shares be affected by any 
irregularity or invalidity in the proceedings in reference to the sale. 


Calls on Shares. 


12. The directors may from time to time make calls upon the members in 
respect of any moneys unpaid on their shares: Provided that no call shall 
exceed one-fourth of the nominal amount of the share, or be payable at less 
than one month from the last call; and each member shall (subject to receiy- 
ing at least fourteen days’ notice specifying the time or times of payment) 
pay to the company at the time or times so specified the amount called on 
his shares. 

18. The joint holders of a share shall be jointly and severally liable to pa 
all calls in respect thereof. 

14. If a sum called in respect of a share is not paid before or on the day 
appointed for payment thereof, the person from whom the sum is due shall 
pay interest upon the sum at the rate of five per centum per annum from the 
day appointed for the payment thereof to the time of the actual payment, but 
the directors shall be at liberty to waive payment of that interest wholly 
or in part. 

15. The provisions of these regulations as to payment of interest shall 
apply in the case of non-payment of any sum which, by the terms of issue of 
a share, becomes payable at a fixed time, whether on account of the amount 
of the share, or by way of premium, as if the same had become payable by 
virtue of a call duly made and notified. 

16. The directors may make arrangements on the issue of shares for a 
difference between the holders in the amount of calls to be paid and in the 
times of payment. - 

17. The directors_may, if they think fit, receive from any member willing to 
advance the same all or any part of the moneys uncalled and unpaid upon 
any shares held by him, and upon all or any of the moneys so advanced may 
(until the same would, but for such advance, become presently payable) pay 
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interest at such rate (not exceeding, without the sanction of the company in 
general meeting, six per cent.) as may be agreed upon between the member 
paying the sum in advance and the directors. 


Transfer and Transmission of Shares. 


18..The instrument of transfer of any shares in the company shall be 
executed both by the transferor and transferee, and the transferor shall be 
deemed to remain a holder of the share until the name of the transferee is 
entered in the register of members in respect thereof. ; 

19. Shares in the company shall be transferred in the following form, or 
in any usual or common form which the directors shall approve :— 


it, Zl, TB ey Rene , in consideration of the sum of $ paid to 
me by C. D., of (hereinafter called “ the said transferee”), do 
hereby transfer to the said transferee the share [or shares] numbered 
in the undertaking called the Company, Limited, to hold 
unto the said transferee, his executors, administrators, and assigns, 
subject to the several conditions on which I held the same at the 
time of the execution hereof; and I, the said transferee, do hereby 
agree to take the said share [or shares] subject to the conditions 
aforesaid. 
As witness our hands the day of ; 
Witness to the signatures of, etc. 


20. The directors may decline to register any transfer of shares, not being 
fully paid shares, to a person of whom they do not approve, and may also 
decline to register any transfer of shares on which the company has a lien. 
The directors may also suspend the registration of transfers during the 
fourteen days immediately preceding the ordinary general meeting in each 
year. The directors may decline to recognize any instrument of transfer 
unless— 

(a.) A fee not exceeding fifty cents is paid to the company in respect 
thereof; and 

(b.) The instrument of transfer is accompanied by the certificate of the 
shares to which it relates, and such other evidence as the directors 
may reasonably require to show the right of the transferor to make 
the transfer. 

21. The executors or administrators of a deceased sole holder of a share 
shall be the only persons recognized by the company as having any title to the 
share. In the case of a share registered in the names of two or more 
holders, the survivors or survivor, or the executors or administrators of the 
deceased survivor, shall be the only persons recognized by the company as 
having any title to the share. 

292. Any person becoming entitled to a share in consequence of the death 
or bankruptcy of a member shall, upon such evidence being produced as may 
from time to time be required by the directors, have the right either to 
be registered as a member in respect of the share, or, instead of heing 
registered himself, to make such transfer of the share as the deceased or 
bankrupt person could have made; but the directors shall, in either case, 
have the same right to decline or suspend registration as they would have 
had in the case of a transfer of the share by the deceased or bankrupt person 
before the death or bankruptcy. . 

23. A person becoming entitled to a share by reason of the death or bank- 
ruptey of the holder shall be entitled to the same dividends and other advan- 
tages to which he would be entitled if he were the registered holder of the 
share, except that he shall not, before being registered as a member in respect 
‘of the share, be entitled in respect of it to exercise any right conferred by 
membership in relation to meetings of the company. 
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Forfeiture of Shares. 


=~ 

24, If a member fails to pay any call or instalment of a call on the day 
appointed for the payment thereof, the directors may, at any time thereafter 
during such time as any part of such call or instalment remains unpaid, 
serve a notice on him requiring payment of so much of the call or instalment 
as is unpaid, together with any interest which may have accrued. 

25. The notice shall name a further day (not earlier than the expiration 
of fourteen days from the date of the notice) on or before which the payment 
required by the notice is to be made, and shall state that in the event of 
non-payment at or before the time appointed the shares in respect of which 
the call was made will be liable to be forfeited. 

26. If the requirements of any such notice as aforesaid are not complied 
with, any share in respect of which the notice has been given may at any 
time thereafter, before the payment required by the notice has been made, 
be forfeited by a resolution of the directors to that effect. 

27. A forfeited share may be sold or otherwise disposed of on such terms 
and in such manner as the directors think fit, and at any time before a 
sale or disposition the forfeiture may be cancelled on such terms as the 
directors think fit. 

28. A person whose shares have been forfeited shall cease to be a member 
in respect of the forfeited shares, but shall, notwithstanding, remain liable 
to pay to the company all moneys which, at the date of forfeiture, were 
presently payable by him to the company in respect of the shares, but his 
liability shall cease if and when the company receives payment in full of the 
nominal amount of the shares. 

29. A statutory declaration in writing that the declarant is a director of 
the company, and that a share in the company has been duly forfeited on a 
date stated in the declaration, shall be conclusive evidence of the facts 
therein stated as against all persons claiming to be entitled to the share, 
and that declaration, and the receipt of the company for the consideration 
(if any) given for the share on the sale or disposition thereof, shall constitute 
a good title to the share, and the person to whom the share is sold or disposed 
of shall be registered as the holder of the share and shall not be bound to 
see to the application of the purchase money (if any), nor shall his title to 
the share be affected by any irregularity or invalidity in the proceedings in 
reference to the forfeiture, sale, or disposal of the share. 

30. The provisions of these regulations as to forfeiture shall apply in the 
case of non-payment of any sum which, by the terms of issue of a share, 
becomes payable at a fixed time, whether on account of the amount of the 
share or by way of premium, as if the same had been payable by virtue of a 
call duly made and notified. 


Conversion of Shares into Stock. 


31. The directors may, with the sanction of the company previously given in 
general meeting, convert any paid-up shares into stock, and may with the like 
sanction reconyert any stock into paid-up shares of any denomination. 

82. The holders of stock may transfer the same, or any part thereof, in 
the same manner and subject to the same regulations as, and subject to 
which, the shares from which the stock arose might previously to conversion 
have been transferred, or as near thereto as circumstances admit; but the 
directors may from time to time fix the minimum amount of stock trans- 
ferable, and restrict or forbid the transfer of fractions of that minimum, 
but the minimum shall not exceed the nominal amount of the shares from 
which the stock arose. 


33. The holders of stock shall, according to the amount of the stock held by ° 


them, have the same rights, privileges, and advantages as regards dividends, 
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voting at meetings of the company, and other matters as if they held the 
shares from which the stock arose, but no such privilege or advantage (except 
participation in the dividends and profits of the company) shall be conferred 
by any such aliquot part of stock as would not, if existing in shares, have 
conferred that privilege or advantage. 

34. Such of the regulations of the company (other than those relating to 
share warrants) as are applicable to paid-up shares shall apply to stock, and 
the words “share” and “shareholder” therein shall include “stock” and 
“ stockholder.” 


Share Warrants. 


35. The company may issue share warrants, and accordingly the directors 
may in their discretion, with respect to any share which is fully paid up, on 
application in writing signed by the person registered as holder of the share, 
and authenticated by such evidence (if any) as the directors may from time 
to time require as to the identity of the person signing the request, and on 
receiving the certificate (if any) of the share, and such fee as the directors 
may from time to time require, issue under the company’s seal a warrant, 
duly stamped, stating that the bearer of the warrant is entitled to the shares 
therein specified, and may provide by coupons or otherwise for the payment 
of dividends, or other moneys, on the shares included in the warrant. 

96. A share warraut shall entitle the bearer to the shares included in it, 
and the shares shall be transferred by the delivery of the share warrant, 
and the provisions of the regulations of the company with respect to transfer 
and transmission of shares shall not apply thereto. 

27. The bearer of a share warrant shall, on surrender of the warrant to 
the company for cancellation, and on payment of such sum as the directors 
may from time to time prescribe, be entitled to have his name entered as a 
member in the register of members in respect of the shares included in the 
warrant. 

88. The bearer of a share warrant may at any time deposit the warrant 
at the office of the company, and so long as the warrant remains so deposited 
the depositor shall have the same right of signing a requisition for calling 
a meeting of the company, and of attending and voting and exercising the 
other privileges of a member at any meeting held after the expiration of 
two clear days from the time of deposit, as if his name were inserted in the 
register of members as the holder of the shares included in the deposited 
warrant. Not more than one person shall be recognized as depositor of the 
share warrant. The company shall, on two days’ written notice, return the 
deposited share warrant to the depositor. 

39. Subject as herein otherwise expressly provided, no person shall, as bearer 
of a share warrant, sign a requisition for calling a meeting of the company, 
or attend, or vote, or exercise any other privilege of a member at a meeting 
of the company, or be entitled to receive any notices from the company; but 
the bearer of a share warrant shall be entitled in all other respects to the 
same privileges and advantages as if he were named in the register of members 
as the holder of the shares included in the warrant, and he shall be a member 
of the company. 

40. The directors may from time to time make rules as to the terms on 
which (if they shall think fit) a new share warrant or coupon may be issued 


by way of renewal in case of defacement, loss, or destruction. 


Alteration of Capital. 


41. The directors may, with the sanction of an extraordinary resolution of 
the company, increase the share capital by such sum, to be divided into 


shares of such amount, as the resolution shall prescribe. 
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42. Subject to any direction to the contrary that may be given by the 
resolution sanctidning the increase of share capital, all new shares shall, before 
issue, be offered to such persons as at the date of the offer are entitled to 
receive notices from the company of general meetings in proportion, as nearly 
as the circumstances admit, to the amount of the existing shares to which 
they are entitled. The offer shall be made by notice specifying the number 
of shares offered, and limiting a time within which the offer, if not accepted, 
will be deemed to be declined, and after the expiration of that time, or on 
the receipt of an intimation from the person to whom the offer is made that 
he declines to accept the shares offered, the directors may dispose of the same 
in such manner as they think most beneficial to the company. The directors 
may likewise so dispose of any new shares which (by reason of the ratio 
which the new shares bear to shares held by persons entitled to an offer of 
new shares) cannot, in the opinion of the directors, be conveniently offered 
under ‘this article. , 

43. The new shares shall be subject to the same provisions with reference 
to the payment of calls, lien, transfer, transmission, forfeiture, and otherwise 
as the shares in the original share capital. 

44. The company may, by special resolution,— 

(a.) Consolidate and divide its share capital into shares of larger amount 
than its existing shares: 

(b.) By subdivision of its existing shares, or any of them, divide the 
whole or any part of its share capital into shares of smaller amount 
than is fixed by the memorandum of association, subject, nevertheless, 
to the provisions of paragraph (d) of subsection (1) of section 48 
of the ‘Companies Act”: 

(c.) Cancel any shares which, at the date of the passing of the resolution, 
have not been taken or agreed to be taken by any person: 

(d.) Reduce its share capital in any manner and with, and subject to, 
any incident authorised, and consent required, by law. 


General Meetings. 


45. The statutory general meeting of the company shall be held within the 
period required by section 73 of the “ Companies Act.” 

46. A general meeting shall be held once in every year at such time (not 
being more than fifteen months after the holding of the last preceding general 
meeting) and place as may be prescribed by the company in general meeting. 
or, in default, at such time in the month following that in which the 
anniversary of the company’s incorporation occurs, and at such place as the 
directors shall appoint. In default of a general meeting being so held, a 
general meeting shall be held in the month next following, and may be 
convened by any two members in the same manner as nearly as possible as 
that in which meetings are to be convened by the directors. 

47. The above-mentioned general meetings shall be called ordinary meetings; 
all other general meetings shall be called extraordinary. 

48. The directors may, whenever they think fit, convene an extraordinary 
general meeting, and extraordinary general meetings shall also be convened 
on such requisition, or, in default, may be convened by such requisitionists, 
as provided by section 74 of the “Companies Act.” If at any time there 
are not within the Province sufficient directors capable of acting to form a 
quorum, any director or any two members of the company may convene an 
extraordinary general meeting in the same manner as nearly as possible as 
that in which meetings maybe convened by the directors. 


Proceedings at General Meeting. 


49. Seven days’ notice at the least (exclusive of the day on which the notice 
is served or deemed to be served, but inclusive of the day for which notice 
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is given), specifying the place, the day, and the hour of meeting, and, in case 
of special business, the general nature of that business, shall be given in 
manner hereinafter mentioned, or in such other manner (if any) aS may 
be prescribed by the company in general meeting, to such persons as are, 
under the regulations of the company, entitled to receive such notices from 
the company; but the non-receipt of the notice by any member shall not 
invalidate the proceedings at any general meeting. 

50. All business shall be deemed special that is transacted at an extra- 
ordinary meeting, and all that is transacted at an ordinary meeting, with the 
exception of sanctioning a dividend, the consideration of the accounts, balance- 
sheets, and the ordinary report of the directors and auditors, the election of 
directors and other officers in the place of those retiring by rotation, and the 
fixing of the remuneration of the auditors. 

51. No business shall be transacted at any general meeting unless a quorum 
of members is present at the time when the meeting proceeds to business; 
save as herein otherwise provided, three members personally present shall be 
a, quorum. 

52. If within half an hour from the time appointed for the meeting a 
quorum is not present, the meeting, if convened upon the requisition of 
members, shall be dissolved; in any other case it shall stand adjourned to 
the same day in the next week, at the same time and place, and, if at the 
adjourned meeting a quorum is not present within half an hour from the 
time appointed for the meeting, the members present shall be a quorum. 

53. The chairman (if any) of the board of directors shall preside as 
chairman at every general meeting of the company. 

54, If there is no such chairman, or if at any meeting he is not present 
within fifteen minutes after the time appointed for holding the meeting or 
is unwilling to act as chairman, the members present shall choose some one 
of their number to be chairman. 

55. The chairman may, with the consent of any meeting at which a quorum 
is present (and shall if so directed by the meeting), adjourn the meeting 
from time to time and from place to place, but no business shall be transacted 
’at any adjourned meeting other than the business left unfinished at the 
meeting from which the adjournment took place. When a meeting is 
adjourned for ten days or more, notice of the adjourned meeting shall be 
given as in the case of an original meeting. Save as aforesaid, it shall not 
be necessary to give any notice of an adjournment or of the business to be 
transacted at an adjourned meeting. 

56. At any general meeting a resolution put to the vote of the meeting 
shall be decided on a show of hands, unless a poll is (before or on the 
declaration: of the result of the show of hands) demanded by at least three 
members, and, unless a poll is so demanded, a declaration by the chairman 
that a resolution has, on a show of hands, been carried, or carried unanimously, 
or by a particular majority, or lost, and an entry to that effect in the book 
of the proceedings of the company, shall be conclusive evidence of the fact, 
without proof of the number or proportion of the votes recorded in favour of, 


or against, that resolution. 

57. If a poll is duly dem 
chairman directs, and the resul 
resolution of the meeting at which the poll was demanded. 

58. In the case of an equality of votes, whether on a show of hands or on . 
a poll, the chairman of the meeting at which the show of hands takes place 
or at which the poll is demanded shall be entitled to a second or casting vote. 

59. A poll demanded on the election of a chairman, or on a question of 
shall be taken forthwith. A poll demanded on any other 
n at such time as the chairman of the meeting directs. 
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Votes of Members. 


60. On a show of hands every member present in person shall have one vote. 
On a poll every member shall have one vote for each share of which he is 
the holder. 

61. In the case of joint holders the vote of the senior who tenders a vote, 
whether in person or by proxy, shall be accepted to the exclusion of the votes 
of the other joint holders; and for this purpose seniority shall be determined 
by the order in which the names stand in the register of members. 

62. A member of unsound mind, or in respect of whom an order has been 
made by any Court having jurisdiction in lunacy, may vote, whether on a 
show of hands or on a poll, by his committee, curator bonis, or other person 
in the nature of a committee or curator bonis appointed by that Court, and 
any such committee, curator bonis, or other person may, on a poll, vote by 
proxy. 

63. No member shall be entitled to vote at any general meeting unless all 
calls or other sums presently payable by him in respect of shares in the 
company have been paid. ; 

64, On a poll votes may be given either personally or by proxy. 

65. The instrument appointing a proxy shall be in writing under the hand 
of the appointer or of his attorney duly authorised in writing, or, if the 
appointer is a corporation, either under the common seal or under the hand of 
an officer or attorney so authorised. No person shall act as a proxy unless he 
is entitled on his own behalf to be present and vote at the meeting at which 
he acts as proxy, or he has been appointed to act at that meeting as proxy for 
a corporation. 

66. The instrument appointing a proxy and the power of attorney or other 
authority (if any) under which it is signed, or a notarially certified copy 
of that power or authority, shall be deposited at the registered office of the 
company not less than forty-eight hours before the time for holding the 
meeting at which the person named in the instrument proposes to vote, and 
in default the instrument of proxy shall not be treated as valid. 

67. An instrument appointing a proxy may be in the following form, or in 
any other form which the directors shall approve :— 


Company, Limited. 
is OL , in the County of , being a member 
of the Company, Limited, hereby appoint OL F 
as Iny proxy to vote for me and on my behalf at the [ordinary or 
extraordinary, as the case may be] general meeting of the company 


to be held on the day of , and at any adjournment 
thereof. 
Signed this day of & 
Directors. 


68. The number of the directors and the-names of the first directors shall 
be determined in writing by a majority of the subscribers of the memorandum 
of association. 

69. The remuneration of the directors shall from time to time be determined 
by the company in general meeting. 

70. The qualification of a director shall be the holding of at least one share 
in the company, and it shall be his duty to comply with the provisions of 
section 81 of the “Companies Act.” 


Powers and Duties of Directors. 


71. The business of the company shall be managed by the directors, who 
may pay all expenses incurred in getting up and registering the company, and 
may exercise all such powers of the company as are not, by the ‘“‘ Companies 
Act,” or any statutory modification thereof for the time being in force, or by 
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these articles, required to be exercised by the company in general meeting, 
subject nevertheless to any regulation of these articles, to the provisions of 
the said Act, and to such regulations, being not inconsistent with the afore- 
said regulations or provisions, as may be prescribed by the company in general 
meeting; but no regulation made by the company in general meeting shall 
invalidate any prior act of the directors which would have been valid if that 
regulation had not been made. 

72. The directors may from time to time appoint one or more of their 
body to the office of managing director or manager for such term and at 
such remuneration (whether by way of salary, or commission, or participation 
in profits, or partly in one way and partly in another) as they may think 
fit, and a director so appointed shall not, while holding that office, be subject 
to retirement by rotation, or taken into account in determining the rotation of 
retirement of directors; but his appointment shall be subject to determination 
ipso facto if he ceases from any cause to be a director, or if the company in 
general meeting resolve that his tenure of the office of managing director or 
manager be determined. 

73. The amount for the time being remaining undischarged of moneys 
borrowed or raised by the directors for the purposes of the company (other- 
wise than by the issue of share capital) shall not at any time exceed the 
issued share capital of the company without the sanction of the company in 
general meeting. 

74. The directors shall duly comply with the provisions of the “ Companies 
Act,” or any statutory modification thereof for the time being in force, and 
in particular with the provisions in regard to the registration of the particulars 
of mortgages and charges affecting the property of the company, or created 
by it, and to keeping a register of the directors, and to sending to the 
Registrar of Companies an annual list of members, and a summary of 
particulars relating thereto, and notice of any consolidation or increase of 
_ghare capital or conversion of shares into stock, and copies of special resolu- 
tions, and a copy of the register of directors and notifications of any changes 
therein. 

“5. The directors shall cause minutes to be made in books provided for the 
purpose— 

(a.) Of all appointments of officers made by the directors ; 
(b.) Of the names of the directors present at each meeting of the directors 
and of any committee of the directors ; 
(c.) Of all resolutions and proceedings at all meetings of the company, 
and of the directors, and of committees of directors ; 
and every director present at any meeting of directors or committee of 
directors shall sign his name in a book to be kept for that purpose. 
The Seal. 

76. The seal of the company shall not be affixed to any instrument except 
by the authority of a resolution of the board of directors, and in the presence 
of at least two directors and of the secretary or such other person as the 
directors may appoint for the purpose; and these two directors and secretary 
or other person as aforesaid shall sign every instrument to which the seal 
of the company is so affixed in their presence. 

Disqualifications of Directors. 


77. The office of director shall be vacated if the director— 
(a.) Ceases to be a director by virtue of section 81 of the ‘ Companies 


Act”; or 
(b.) Holds any other office of profit under the company except that of 
managing director or manager; Or 


(c.) Becomes bankrupt; or 
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(d.) Is found lunatic or becomes of unsound mind; or 
(e.) Is congerned or participates in the profits of any contract with the 
company: 

Provided, however, that no director shall vacate his office by reason of his 
being a member of any company which has entered into contracts with or 
done any work for the company of which he is director; but a director shall 
not vote in respect of any such contract or work, and if he does so vote his 
vote shall not be counted. 


Rotation of Directors. 


78. At the first ordinary meeting of the company the whole of the directors 
shall retire from office, and at the ordinary meeting in every subsequent year 
one-third of the directors for the time being, or, if their number is not three 
or a multiple of three, then the number nearest to one-third, shall retire from 
office. 

79. The directors to retire in every year shall be those who haye been 
longest in office since their last election, but as between persons who became 
directors on the same day those to retire shall (unless they otherwise agree 
among themselves) be determined by lot. 

80. A retiring director shall be eligible for re-election. 

81. The company at the general meeting at which a director retires in 
manner aforesaid may fill up the vacated office by electing a person thereto. 

82. If at any meeting at which an election of directors ought to take place 
the places of the vacating directors are not filled up, the meeting shall stand 
adjourned till the same day in the next week, at the same time and place, 
and, if at the adjourned meeting the places of the vacating directors are 
not filled up, the vacating directors, or such of them as have not had their 
places filled up, shall be deemed to have been re-elected at the adjourned 
meeting. ; 

83. The company may from time to time in general meeting increase or 
reduce the number of directors, and may also determine in what rotation the 
increased or reduced number is to go out of office. 

84. Any casual vacancy occurring in the board of directors may be filled 
up by the directors, but the person so chosen shall be subject to retirement 
at the same time as if he had become a director on the day on which the 
director in whose place he is appointed was last elected a director. 

85. The directors shall have power at any time, and from time to time, to 
appoint a person as an additional director who shall retire from office at the 
next following ordinary general meeting, but shall be eligible for election 
by the company at that meeting as an additional director. 

86. The company may by extraordinary resolution remove any director 
before the expiration of his period of office, and may by an ordinary resolution 
appoint another person in his stead; the person so appointed shall be subject 
to retirement at the same time as if he had become a director on the day 


on which the director in whose place he is appointed was last elected a 
direttor. 


Proceedings of Directors. 


87. The diréctors may meet together for the despatch of business, adjourn 
and otherwise regulate their meetings, as they think fit. Questions arising 
at any meeting shall be decided.by a majority of votes. In case of an equality 
of votes the chairman shall have a second or casting vote. A director may, 
and the secretary on the requisition of a director shall, at any time summon 
a meeting of the directors. 

88. The quorum necessary for the transaction of the business of the directors 
may be fixed by the directors, and unless so fixed shall (when the number of 
directors exceeds three) be three. 


430 


i i 


1911. CoMPANIES. Cuap. 39. 


89. The continuing directors may act notwithstanding any vacancy in their 
body, but, if and so long as their number is reduced below the number fixed 
by or pursuant to the regulations of the company as the necessary quorum of 
directors, the continuing directors may act for the purpose of increasing the 
number of directors to that number, or of summoning a general meeting of 
the company, but for no other purpose. 

90. The directors may elect a chairman of their meetings and determine 
. the period for which he is to hold office; but, if no such chairman is elected, 
or if at any meeting the chairman is not present within five minutes after 
the time appointed for holding the same, the directors present may choose one 
of their number to be chairman of the meeting. 

91. The directors may delegate any of their powers to committees consisting 
of such member or members of their body as they think fit; any committee 
so formed shall in the exercise of the powers so delegated conform to any 
regulations that may be imposed on them by the directors. 

92. A committee may elect a chairman of their meetings; if no such 
chairman is elected, or if at any meeting the chairman is not present within 
five minutes after the time appointed for holding the same, the members 
present may choose one of their number to be chairman of the meeting. 

93. A committee may meet and adjourn as they think proper. Questions 
arising at any meeting shall be determined by a majority of votes of the 
members present, and in case of an equality of votes the chairman shall have 
a second or casting vote. 

94, All acts done by any meeting of the directors or of a committee of 
directors, or by any person acting as a director, shall, notwithstanding that 
it be afterwards discovered that there was some defect in the appointment of 
any such directors or persons acting as aforesaid, or that they or any of 
them were disqualified, be as valid as if every such person had been duly 
appointed and was qualified to be a director. 


Dividends and Reserve. 


95. The company in general meeting may declare dividends, but no dividend 
shall exceed the amount recommended by the directors. 

96. The directors may from time to time pay to the members such interim 
dividends as appear to the directors to be justified by the profits of the 
company. 

97. No dividend shall be paid otherwise than out of profits. 

98. Subject to the rights of persons (if any) entitled to shares with special 
rights as to dividends, all dividends shall be declared and paid according to 
the amounts paid on the shares; but, if and so long as nothing is paid up on 
any of the shares in the company, dividends may be declared and paid 
according to the amounts of the shares. No amount paid on a share in 
advance of calls shall, while carrying interest, be treated for the purposes of 
this article as paid on the share. 

99. The directors may, before recommending any dividend, set aside out of 
the profits of the company such sums as they think proper as a reserve or 
reserves, which shall, at the discretion of the directors, be applicable for 
meeting contingencies, or for equalizing dividends, or for any other purpose 
to which the profits of the company may be properly applied, and pending 
such application may, at the like discretion, either be employed in the business 
of the company or be invested in such investments (other than shares of the 
company) as the directors may from time to time think fit. 

100. If several persons are registered as joint holders of any share, any 
one of them may give effectual receipts for any dividend payable on the share, 

101. Notice of any dividend that may have been declared shall be given in 
manner hereinafter mentioned to the persons entitled to share therein. 

102. No dividend shall bear interest against the company. . 
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Accounts. 


103. The directors shall cause true accounts to be kept— . 
Of the sums of money received and expended by the company and the 
matter in respect of which such receipt and expenditure takes place; 
and 
Of the assets and liabilities of the company. 

104. The books of account shall be kept at the registered office of the 
company, or at such other place or places as the directors think fit, and 
shall always be open to the inspection of the directors. 

105. The directors shall from time to time determine whether and to what 
extent and at what times and places and under what conditions or regulations 
the accounts and books of the company or any of them shall be open to the 
inspection of members not being directors, and no member (not being a 
director) shall have any right of inspecting any account or book or document 
of the company except as conferred by Statute or authorised by the directors 
or by the company in general meeting. 

106. Once at least in every year the directors shall lay before the company 
in general meeting a profit and loss account for the period since the preceding 
account or (in the case of the first account) since the incorporation of the 
company, made up to a date not more than six months before such meeting. 

107. A balance-sheet shall be made out in every -year and laid before the 
company in general meeting made up to a date not more than six months 
before such meeting. The balance-sheet shall be accompanied by a report 
of the directors as to the state of the company’s affairs, and the amount 
which they recommend to be paid by way of dividend, and the amount (if 
any) which they propose to carry to a reserve fund. 

108. A copy of the balance-sheet and report shall, seven days previously to 
the meeting, be sent to the persons entitled to receive notices of general 
meetings in the manner in which notices are to be given hereunder. 


Audit. 


109. Auditors shall be appointed and their duties regulated in accordance 
with sections 119 and 120 of the “Companies Act,” or any statutory 
modification thereof for the time being in force. 


Notices. 


110. A notice may be given by the company to any member either personally 
or by sending it by post to him to his registered address, or (if he has no 
registered address in the Province of British Columbia) to the address (if 
any) within the said Province supplied by him to the company for the giving 
of notices to him, 

Where a notice is sent by post, service of the notice shall be deemed to be 
effected by properly addressing, prepaying, and posting a letter containing 
the notice, and, unless the contrary is proved, to have been effected at the 
time at which the letter would be delivered in the ordinary course of post. 

111. If a member has no registered address in the Province of British 
Columbia and has not supplied to the company an address within the said 
Province for the giving of notices to him, a notice addressed to him and 
advertised in a newspaper circulating in the neighbourhood of the registered 
office of the company shall be deemed to be duly given to him on the day on 
which the advertisement appears. 

112. A notice may be given by the company to the joint holders of a share 
by giving the notice to the joint holder named first in the register in respect 
of the share. : 

113.-A notice may be given by the company to the persons entitled to a 
share in consequence of the death or bankruptcy of a member by sending 
it through the post in a prepaid letter addressed to them by name, or by 
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the title of representatives of the deceased, or trustee of the bankrupt, or 
by any like description, at the address (if any) in the Province of British 
Columbia supplied for the purpose by the persons claiming to be so entitled, 
or (until such an address has been so supplied) by giving the notice in any 
manner in which the same might have been given if the death or bankruptcy 
had not occurred. 

- 114. Notice of every general meeting shall be given in some manner 
hereinbefore authorised to (@) every member of the company (including 
bearers of share warrants) except those members who (having no registered 
address within the Province of British Columbia) have not supplied to the 
company an address within the said Province for the giving of notices to 
them, and also to (0) every person entitled to a share in consequence of the 
death or bankruptcy of a member, who, but for his death or bankruptcy, 
would be entitled to receive notice of the meeting. No other persons shall be 
entitled to receive notices of general meetings. 


TABLE B. 


TABLE OF FEES TO BE PAID TO THE REGISTRAR OF JOINT-STOCK COMPANIES BY 
A COMPANY HAVING A CAPITAL DIVIDED INTO SHARES. 


1. For registration of a company whose nominal capital does not 
exceed $10,000, a fee of........... RSs COO tC Pen R Cr O'S & ORIEN Ore © $ 25 00 
2. For registration of a company whose nominal capital exceeds 
$10,000, the above fee of $25, with the following additional fees, 
regulated according to the amount of nominal capital, that is to 


say :— 
| For every $5,000 of nominal capital, or part of $5,000, after 
the first’ $10,000, up to $25,000....... cece reer eee erences $5 00 
For every $5,000 of nominal capital, or part of $5,000, after 
the first $25,000, up to $500,000......... eee eee neces $2 50 
For every $5,000 of nominal capital, or part of $5,000, after 
the first $500,000. ...cccessecseccserereereerssccsanenes $1 25 


3. For registration of any increase of capital made after the first regis- 
tration of the company, the same fees per $5,000 or part of 
$5,000 as would have been payable if such increased capital had 
formed part of the original capital at the time of registration. 
This provision shall apply to an extra-provincial company licensed 
or registered which increases its capital, excepting an insurance 
company. 

4. For a licence to or registration of any extra-provincial company, 
excepting an insurance company, the same fees as are payable for 
incorporating a new company. In the case of an extra-provincial 
company haying a nominal capital exceeding $450,000 which proves 
to the satisfaction of the Registrar that it is actually carrying on 
an established business beyond the Province in which at least fifty 
per cent. of its subseribed capital is invested, there shall be 
accepted in commutation of the fees prescribed by this table a 
AGTEGL OTs Uae h iavehtle » or stahe prin are sickpie # # gers) gra nrAare ais Pave teed ye ee 

5. For registration under this Act of any existing company, the 
certificate of registration whereof is issued pursuant to section 180 
hereof, or the capital whereof is increased, the same fees as are 
payable for registering a new company hereunder, allowing credit 
as part of such fees for the amount of fees paid by such company 
in respect of its original registration. (See section 280.) 


28 433 


250 00 


- 
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6. For a licence to or registration under this Act of any extra- 
provincial company already registered in this Province as a foreign 
COT DINGO crete erate ay hate! tener fealions Re: Ih PLOTTING ets ae there a 

And in addition thereto, if the licence or certificate of registration 
under this Act is issued pursuant to section 181 hereof, the same 
fees as are payable for registering a new company hereunder, 
allowing credit as part of such fees for the amount of fees paid 
by such extra-provincial company in respect of its original 
registration in this Province. 

7. For registering or filing any document hereby required or authorised 
to be registered or filed, other than the memorandum of association 

8. For making a record of any fact hereby authorised or required to 
pe_recorded by the Hegistrar, aclee om... oe. ae «cleo = ener s eletaatenel ote 

9, Publication in the Gazette, according to the scale of charges as 
defined in Schedule A of the “Statutes and Journals Act.” 

TOM Morvench amd GVeLy SEALE Ec ticiem a alco oiaicte eel eel eyahonen ela teberelsteyeteranenene 

The seale of fees provided by this Table B shall apply to, and 
the fees therein specified shall be taken on all registrations, 
proceedings, or transactions relating to companies incorporated 
and carrying on business under any Act repealed by the “ Com- 
panies Act, 1897,” dealt with in the office of the Registrar 
after the twentieth day of May, 1898. 


FEES TO BE PAID ON REGISTRATION OF MORTGAGE OR CHARGE. 


11. Where the amount of the mortgage or charge does not exceed 
SOOO Potts crate sites chara aes Wiese eters slele ale alerayaie ele Mite usual selene tiers Baeteeneetaters 
12. Where the amount of the mortgage or charge exceeds $1,000.... 
Provided that in the case of a series of debentures registered in 
accordance with subsection (3) of section 102 the above fees 
shall be charged on the first debenture of such series, and a 
further fee of fifteen cents on each subsequent debenture of 
the series. Provided further that where a mortgage or charge 
requiring registration under section 102 of this Act is one that 
also requires to be registered under the provisions of the 
“Land Registry Act” or of the “Bills of Sale Act,” the fee 
for registering the same shall be one dollar. R. 8S. 1897, c. 44; 
ASUS; 7G.913 888.915; 27 5 1900 Mes Bh. 12 905 emniin Ss. pane 

T9O0G eo CLO AGA ey 8). S826, (273 


TABLE B—Paarr II. 


$10 00 


$ 5 00 
10 00 


TABLE OF FEES TO BE PAID TO THE REGISTRAR OF JOINT-STOCK COMPANIES BY 


A COMPANY NOT HAVING A CAPITAL DIVIDED INTO SHARES. 


1. For registration of a company whose number of members, as stated 


in the articles of association, does not exceed 20........cececcececs $ 


bo 


. For registration of a company whose number of members, as stated 
in the articles of association, exceeds 20, but does not exceed 100.. 

3. For registration of a company whose number of members, as stated 
in the articles of association, exceeds 100, but is not stated to be 
unlimited, the above fee of $25, with an additional $1 for every 
50 members or less number than 50 members after the first 100. 

4. For registration of a company in which the number of members is 

stated in the articles of association to be unlimited, a fee of 
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25 00 
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5. For registration of any increase on the number of members made 
after the registration of the company in respect of every 50 
members, or less than 50 members, of such increase 

. Provided that no one company shall be liable to pay on the whole a 
greater fee than $100 in respect of its number of members, taking 
into account the fee paid on the ‘first registration of the company. 

7. For registering any document hereby required or authorised to he 

registered, other than the memorandum of association............ 1 60 

S. For making a record of any fact hereby authorised or required to 

be recorded by the Registrar of Companies, a fee of .............. 1 OU 
im, Ss TSG ©, Gee remy aro aka ea seal a0 


f=) 


SECOND SCHEDULE. 


FORM A. 


MEMORANDUM OF ASSOCIATION OF A COMPANY LIMITED BY SHARES. 


1st. The name of the Company is “The Hastern Steam Packet Company, 
Limited.” 

2nd. The registered office of the Company will be situate in 

8rd. The objects for which the Company is established are: ‘The con- 
veyance of passengers and goods in ships or boats between such places as the 
Company may from time to time determine, and the doing of all such other 
things as are incidental or conducive to the attainment of the above object.” 

4th. The liability of the members is limited. 

5th. The share capital of the Company is dollars, divided into 
shares of dollars each. 


We, the several persons whose names and addresses are subscribed, are 
desirous of being formed into a Company, in pursuance of this Memor- 
andum of Association, and we respectively agree to take the number of 
shares in the capital of the Company set opposite our respective names. 


Number of 
Names, Addresses, and Descriptions of Subscribers. i eee 
Subscriber. 
“1. John Jones, of , in the County of , Merchant 200 
“92, John Smith, of , in the County of oye 25 
“3. Thomas Green, of , in the County of De 30 
“4. John Thompson, of , in the County of 5 40 
“5. Caleb White, of , in the County of ais 15 
Total shares takem........---+++sssecesesreeees 310 
Dated the day of 5 ally) 
Witness to the above signatures: 
Name - 
Address : 
Occupation 
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FORM B. 
. anaes 
MEMORANDUM AND ARTICLES OF ASSOCIATION OF A COMPANY LIMITED BY 
GUARANTEE AND NOT HAVING A SHARE CAPITAL. 


Memorandum of Association. 


1st. The name of Company is “The Highland Hotel Company, Limited.” 

2nd. The registered office of the Company will be situate in | 7 

38rd. The objects for which the Company is established are: “ Facilitating 
travelling in the Province by providing hotels and conveyances by water and 
by land for the accommodation of travellers, and the doing of all such other 
things as are incidental or conducive to the attainment of the above objects.” 

4th. The liability of the members is limited. 

5th. Every member of the Company undertakes to contribute to the assets 
of the Company in the event of its being wound up while he is a member, 
or within one year afterwards, for payment of the debts and liabilities of 
the Company contracted before he ceases to be a member, and the costs, 
charges, and expenses of winding-up, and for the adjustment of the rights of 
the contributories among themselves, such amount as may be required, not 
exceeding fifty dollars. 

We, the several persons whose names and addresses are subscribed, are 
desirous of being formed into a Company, in pursuance of this Memor- 
andum of Association. 

Names, Addresses, and Descriptions of Subscribers. 


“1, John Jones, of , in the County of ,» Merchant. 
2. John Smith, of , in the County of 
“3. Thomas Green, of , in the County of 
“4, John Thompson, of , in the County of 
“5. Caleb White, of , in the County of 
Dated the day of Oe 
Witness to the above signatures: 
Name 4 
Address ; 
Occupation 


ARTICLES OF ASSOCIATION TO ACCOMPANY PRECEDING MEMORANDUM OF 
ASSOCIATION. 


Number of Members. 


1. The Company, for the purpose of registration, is declared to consist of 
five hundred members. 

2. The directors hereinafter mentioned may, whenever the business of the 
Association requires it, register an increase of members. 


General Meetings. 


3. The first general meeting shall be held at such time, not being less than 
one month nor more than three months after the incorporation ot the 
Company, and at such place as the directors may determine. 

4. A general meeting shall be held once in every year at such time (not 
being more than fifteen months after the holding of the last preceding 
general meeting) and place as may be prescribed by the Company in general 
meeting, or, in default, at such time in the month following that in which 
the anniversary of the Company’s incorporation occurs, and at such place, as 
the directors shall appoint. In default of a general meeting being so held, 
a general meeting shall be held in the month next following, and may be 
convened by any two members in the same manner as nearly as possible as 
that in which meetings are to be convened by the directors. 
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5. The above-mentioned general meetings shall be called ordinary meetings; 
all other general meetings shall be called extraordinary. . 

6. The directors may, whenever they think fit, and shall, on a requisition 
made in writing by any five or more members, convene an extraordinary 
general meeting. 

7. Any requisition made by the members must state the object of the meet- 
ing proposed to be called, and must be signed by the requisitionists and 
deposited at the registered office of the Company. 

8. On receipt of the requisition the directors shall forthwith proceed to 
convene a general meeting; if they do not proceed to cause a meeting to be 
held within twenty-one days from the date of the requisition being so 
deposited, the requisitionists, or any other five members, may themselves 
convene a meeting. 

Proceedings at General Meetings. 


9. Seven days’ notice at the least, specifying the place, the day, and the 
hour of meeting, and in case of special business the general nature of the 
business, shall be given to the members in manner hereinafter mentioned, or 
in such other manner (if any) as may be prescribed by the Company in 
general meeting; but the non-receipt of such a notice by any member shall not 
invalidate the proceedings at any general meeting. 

10. All business shall be deemed special that is transacted at an extra- 
ordinary meeting, and all that is transacted at an ordinary meeting, with the 
exception of the consideration of the accounts, balance-sheets, and the ordinary 
report of the directors and auditors, the election of directors and other officers 
in the place of those retiring by rotation, and the fixing of the remuneration 
of the auditors. 

11. No business shall be transacted at any meeting except the declaration 
of a dividend, unless a quorum of members is present at the commencement 
of the business. The quorum shall be ascertained as follows, that is to say: 
If the members of the Company at the time of the meeting do not exceed ten 
in number, the quorum shall be five; if they exceed ten, there shall be added 
to the above quorum one for every five additional members up to fifty, and 
one for every ten additional members after fifty, with this limitation, that 
no quorum shall in any case exceed thirty. 

42. If within one hour from the time appointed for the meeting a quorum 
of members is not present, the meeting, if convened on the requisition of the 
members, shall be dissolved; in any other case it shall stand adjourned to the 
same day in the following week at the same time and place; and if at such 
adjourned meeting a quorum of members is not present, it shall be adjourned 
sine die. 

13. The chairman (if any) of the directors shall preside as chairman at 
every general meeting of the Company. 

14, If there is no such chairman, or if at any meeting he is not present at 
the time of holding the same, the members present shall choose some one 
of their number to be chairman of that meeting. 

15. The chairman may, with the consent of the meeting, adjourn the meet- 
ing from time to time and from place to place, but no business shall be 
transacted at any adjourned meeting other than the business left unfinished 
at the meeting from which the adjournment took place. 

16. At any general meeting, unless a poll is demanded by at least three 
members, a declaration by the chairman that a resolution has been carried 
and an entry to that effect in the book of proceedings of the Company shall 
be conclusive evidence of the fact without proof of the number or proportion 
of the votes recorded in favour of or against the resolution. 

17. If a poll is demanded in manner aforesaid, the same shall be taken in 
such manner as the chairman directs, and the result of the poll shall be 
deemed to be the resolution of the meeting at which the poll was demanded. 
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Votes of Members. 


18. Every mentber shall have one vote and no more. 

19. If any member is a lunatic or idiot he may vote by his committee, 
curator bonis, or other legal curator. 

20. No member shall be entitled to vote at any meeting unless all moneys 
due from him to the Company have been paid. 

21. On a poll votes may be given either personally or by proxy. A proxy 
shall be appointed in writing under the hand of the appointer, or, if such 
appointer is a corporation, under its common seal. 

22. No person shall act as a proxy unless he is a member, or unless he is 
appointed to act at the meeting as proxy for a corporation. 

The instrument appointing him shall be deposited at the registered office 
of the Company not less than forty-eight hours before the time of holding the 
meeting at which he proposes to vote. 

23. Any instrument appointing a proxy shall be in the following form :— 


Company, Limited. 

OL , in the County of ° , being a member 

of the Company, Limited, hereby appoint 77 OF 

, aS my proxy, to vote for me and on my behalf at the 

[ordinary or extraordinary, as the case may be] general meeting 

of the Company to be held on the day of , and at 
any adjournment thereof. 

Signed this day of Lo ate 
Directors. 

24. The number of directors, and the names of the first directors, shall be 
determined by the subscribers of the Memorandum of Association. 

25. Until directors are appointed the subscribers of the Memorandum of 
Association shall for all the purposes of the “ Companies Act’? be deemed to 
be directors. 

Powers of Directors. 

26. The business of the Company shall be managed by the directors, who 
may exercise all such powers of the Company as are not by the “ Companies 
Act,” or by any statutory modification thereof for the time being in force, 
or by these articles required to be exercised by the Company in general] 
meeting; but no regulation made by the Company in general meeting shall 


invalidate any prior act of the directors which would have been valid if that 
regulation had not been made. 
Election of Directors. 

27. The directors shall be elected annually by the Company in general 
meeting. 

Audit. 

28. Auditors shall be appointed and their duties regulated in accordance 
with sections 119 and 120 of the ‘“‘ Companies Act,” or any statutory modifica- 
tion thereof for the time being in force, and for this purpose the said 
sections shall have effect as if the word ‘ members” were substituted for 
“shareholders,” and as if “first general meeting” were substituted for 
“statutory meeting.” 

Notices. 


29. A notice may be given by the Company to any member either personally, 
or by sending it by post to him to his registered address. 

30. Where a notice is sent by post, service of the notice shall be deemed 
to be effected by properly addressing, prepaying, and posting a letter contain- 
ing the notice, and, unless the contrary is proved, to have been effected at the 
time at which the letter would be delivered in the ordinary course of post. 
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Names, Addresses, and Descriptions of Subscribers. 


“1. John Jones, of , in the County of , Merchant. 
«2, John Smith, of , in the County of 
“3. Thomas Green, of , in the County of 
“4, John Thompson, of , in the County of 
“5. Caleb White, of , in the County of 
Dated the day of LO ae 
Witness to the above signatures: 
Name 
Address . 
Occupation 
FORM C. 


MEMORANDUM AND ARTICLES OF ASSOCIATION OF A COMPANY LIMITED BY 
GUARANTEE AND HAVING A SHARE CAPITAL. 


Memorandum of Association. 


1st. The name of the Company is “ The Killarney Hotel Company, Limited.” 

2nd. The registered office of the Company will be situate in s 

8rd. The objects for which the Company is established are: “The facilitat- 
ing travelling in the mountains of British Columbia by providing hotels and 
conveyances by sea and by land for the accommodation of travellers, and the 
doing all such other things as are incidental or conducive to the attainment 
of the above object.” 

Ath. The liability of the members is limited. 

5th. Hvery member of the Company undertakes to contribute to the assets 
of the Company in the event of its being wound up while he isa member, or 
within one year afterwards, for payment of the debts and liabilities of the 
Company, contracted before he ceases to be a member, and the costs, charges, 
and expenses of winding up the same and for the adjustment of the rights of 
the contributories amongst themselves, such amount as may be required, not 
exceeding one hundred dollars. 

6th. The share capital of the Company shall consist of dollars, divided 
into shares of dollars each. 


We, the several persons whose names and addresses are subscribed, are 
desirous of being formed into a Company, in pursuance of this Memor- 
andum of Association, and we respectively agree to take the number of 
shares in the capital of the Company set opposite our respective names. 


Number of 
Shares taken 


Names, Addresses, and Descriptions of Subscribers. by each 
Subscriber. 
“1, John Jones, of , in the County of ae 200 
“92, John Smith, of , in the County of aie 20 
“2 Thomas Green, of , in the County of A 80 
“4, John Thompson, of , in the County of a 40 
“5, Caleb White, of , in the County of ae as 
Total shares taken.....+-++++sseeees seen teeene 310 
Dated the day of 5 
Witness to the above signatures: 
Name : 
Address ; 
Occupation 
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Articles of Association to accompany Preceding Memorandum of Association. 


- 1. The directors may, with the sanction of the Company in general meet- 
ing, reduce the amount of shares in the Company. 

2, The directors may, with the sanction of the Company in general meeting, 
eancel any shares belonging to the Company. 

3. All the articles of Table A of the “ Companies Act” shall be deemed to 
be incorporated with these articles and to apply to the Company. 


Names, Addresses, and Descriptions of Subscribers. 


“1. John Jones, of , in the County of , Merchant. 
“2, John Smith, of , in the County of 
“38, Thomas Green, of , in the County of 
“4, John Thompson, of , in the County of 
“5. Caleb White, of , in the County of 
Dated the day of LOM ae 
Witness to the above signatures: 
Name ° 
Address c 
Occupation : 
FORM D. 


MEMORANDUM AND ARTICLES OF ASSOCIATION OF AN UNLIMITED COMPANY 
HAVING A SHARE CAPITAL, 


Memorandum of Association. 


1st. The name of Company is “The Patent Stereotype Company.” 

2nd. The registered office of the Company will be situate in 5 

8rd. The objects for which the Company is established are: “Mhe working 
of a patent method of founding and casting stereotype plates, of which method 
John Smith, of Vancouver, is the sole patentee.” 


We, the several persons whose names are subscribed, are desirous of being 
formed into a Company, in pursuance of this Memorandum of Association, 
and we respectively agree to take the number of shares in the capital of 
the Company set opposite our respective names. 


Number of 
Names, Addresses, and Descriptions of Subscribers. Sno res ae 
Subscriber. 
“1, John Jones, of , in the County of » Merchant 3 
“2, John Smith, of , in the County of rs 
“3. Thomas Green, of , in the County of al 
“4, John Thompson, of , in the County of 2 
“5, Caleb White, of , in the County of 2 
"POTAL SHATeS TAKCI os wis ceanu sea secu enna eae ar 10 
Dated the day of oe 6 
Witness to the above signatures: 
Name a 
Address 
Occupation é 
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Articles of Association to accompany the Preceding Memorandum of 
) Association. 

1. The share capital of the Company is dollars, divided into twenty 
shares of dollars each. 

2. All the articles of Table A of the “Companies Act” shall be deemed 
to be incorporated with these articles and to apply to the Company. 


Names, Addresses, and Descriptions of Subscribers. 


“1. John Jones, of , in the County of , Merchant. 
«2. John Smith, of , in the County of 
“3. Thomas Green, of , in the County of 
“4, John Thompson, of , in the County of 
“5. Caleb White, of , in the County of 
Dated the day of 51D ts 
Witness to the above signatures: 
Name : 
Address : 
Occupation : 
FORM E. 


(As required by Part IIT. of the Act.) 
SUMMARY OF SHARE CAPITAL AND SHARES OF THE CoMPANY, LIMITED, 
made up to the day of , 19 (being the fourteenth day 


after the date of the first ordinary general meeting in 19 ). 


Nominal share capital, $ , divided into1 i oo PEL 
| shares of $ each. 


Total number of shares taken up? to the 
day of 5 aR) (which number must 
agree with the total shown in the list as held 
by existing members). 


Number of shares issued subject to payment wholly in cash.... - 
Number of shares issued as fully paid up otherwise than in cash 
Number of shares issued as partly paid up to the extent of l 
per share otherwise than in cash ......-.eeee eee eee erences 5 
2There has been called up on each of shares, $ : 
There has been called up on each of shares, $ a 
2There has been called up on each of shares, $ E 
3Total amount of calls received, including payments on applica-). 
PTI On ATIC. ALIOLMICNE Gos do ccc sctla sce cin ac cee ne a es mpleeltie Weise § ; 
Total amount (if any) agreed to be considered as paid on 
shares which haye been issued as fully paid up otherwise than \$ : 
TC ART eerie coin wile > eine see sfo sensi aus siskcleha Poe/9:4 ris camer 
Total amount (if any) agreed to be considered as paid on 
shares which haye been issued as partly paid up to the extent $ : 
of PertsAres sy 5 foec eae mr - oe Pansat ene es ee f 
Total amount of calls unpaid ......---eeeeeee cere rere terete $ 
Total amount (if any) of sums paid by way of commission in) 
respect of shares or debentures or allowed by way of Sec (E < 
since date of last SUMMATLY ...---- cece ereeecerseererreseees 
shares forfeited...... $ 3 


Total amount (if any) paid on+ 


1 When there are shares of different kinds or amounts. (¢.g., preference and ordin- 


5), state the numbers and nominal values separately. . 
sds Gh eee amounts have been called or there are shares of different kinds, 
en erat ka eived on forfeited as well as on existing shares. 


2 Include what has been rec 
= State the aggregate number of shares forfeited (if any). 4A1 
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Total amount of shares and stock for which share warrants are) 


outstanding adele swrda bs so meumttsiate's sags aele sists ay ion ean rene . 
Total amount of share warrants issued and surrendered respect-) “ 
ively since date of last summary oO occes 0 e 


Number of shares or amount of stock comprised in each share 
WET AINE ware crete eianave ois creteweuss oy o eis itaenaier oie 21 eens) musheleveketel aioke eteteEan/erexers) Vet 


Total amount of debt due from the Company in respect of all 
mortgages and charges which are required to be registered 


with the Registrar of Companies, or which would require \$ ‘ 

registration if created after the twelfth day of March, 

AQOGS sos waters Scared CEASED Js ENS hie ic Git oeaila’ «a zelevee. Matera ate a tereneeene 
STATEMENT in the form of a balance-sheet made up to the day of 


, 19 , containing the particulars of the capital, liabilities, and 
assets of the Company. 


The Return must be signed at the end by the manager or secretary of the 
Company. 
Presented for) fling) Dyi. wis. oteleters esteralelelevalaiatotaterat tevatete 


List or Persons holding shares in the Company, Limited, on the 
day of , 19 , and of persons who have held shares therein at 
any time since the date of the last Return, showing their names and 
addresses, and an account of the shares so held. 


aiaye 2 cape ay ACCOUNT OF SHARES. 
‘ +Particulars of 
tParticulars of Shares transferred 
Folio Shares transferred eA TSO ra, : 
in Heg- *Num- since the Date of tha Lasierd > 2 
ae ber of | the Last Return by Pavaou > he y FI 
ReAcer f Shares Persons who are : oii yb ane g 
gs Sur- | Chris- | Ad- | Occu- | held by still Members. ceased to be ® 
con- | name. | tian | dress. | pation. | Existing Members, cal 
taining Name. Mem- 
Sooke bers at 
ulars. 
Sho of Date of Date of 
eturn.| Num- | Registra- | Num- | Registra- 
ber. ¢ tion of ber. t tion of 
Transfer. Transfer. 


sn iets ke tie babi ah Pcl dis ia ih ge Ul ee 


* The aggregate n i 
cnet GE RG? ct SSNS SRP 
= yada ‘ransfertea on exch date, “the eet fe piagad cioeea eee 
eo tons fosstied in the “ Remarks 7 dgiumn Hiereaieboe specu babaialars 
the number of each class held cr transfered mar ee clams may be subdivided s0 that 
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NAMES AND ADDRESSES of the persons who are the Directors of the 


> 


Limited, on the day of Ail Ae) cs 
Names. Addresses. 
(siguiente. ee ; 
(State whether manager or secretary) ......-...seeeeereee 


T910,"c..7, Sch. 2. 


FORM F. 
Form or STATEMENT TO BE PUBLISHED BY INSURANCE COMPANIES, SOcIETIES, 
AND OTHER ASSOCIATIONS. 
(Section 115.) 


*The share capital of the Company is , divided into shares of 
each. 
The number of shares issued is : 
Calls to the amount of dollars per share have been made, under 
which the sum of dollars has been received. 


The liabilities of the Company on the first day of January (or July) were :— 
Debts owing to sundry persons by the Company— 
On judgment, $ : 
On specialty, $ é 
On notes or bills, $ . 
On simple contracts, $ , 
On estimated liabilities, $> e 


The assets of the Company on that day were :— 
Government securities [stating them], ;: 
Bills of exchange and promissory notes, $ ‘ 
Cash at the bankers, $ 6 
Other securities, $ 


*If the Company has no share capital, the portion of the Statement relating to 
capital and shares must be omitted. : 
1910, c. 7, Sch. 1, Form C. 


STATEMENT IN LIEU OF PROSPECTUS. 
(Section 91.) 


The nominal share capital.of the Company. $ 

IDAs) Tre” be doo boge commer ocd os yoo mobo tt Shares of $ each. 
Shares of $ each. 
Shares of $ each. 


Names, descriptions, and addresses of directors 
or proposed directors. 


Minimum subscription (if any) fixed by the 
Memorandum or Articles of Association on 
which the Company may proceed to allotment. 


Number and amount of shares and debentures shares of $ fully paid. 


ibs 
agreed to be issued as fully or parily paid up 2. shares upon which $ 
otherwise than in cash. per share credited as paid. 
The consideration for the intended issue of those | 3. debenture AD) : 
shares and debentures. 4, Consideration. ni 


Cuap. 39. CoMPANIES. 2 Geo. 5 


STATEMENT IN LIEU OF PROSPECTUS—Concluded. 


(a.) For definition Names and addresses of (a) vendors of property 
of vendor, see sec- purchased or acquired, or proposed to be (6) 
pe ddA Be purchased or acquired by the Company. 
-(B.) deo section 90 Amount (in cash, shares, or debentures) pay- 


(3) of the ‘‘ Com- able to each separate vendor. 
panies Act.” 


Amount (if any) paid or payable (in cash or |Total purchase price ..$ 


shares or debentures) for any such property, |Cash ............ Mate 

specifying amount-(if any) paid or payable |Shares ...... cisanaehae ene 

for goodwill. Debentures ...5 2 0 cus eree 
Goodwill ........ Be he ew 


Amount paid. 
Amount payable. 


Amount (if any) paid or payable as commission 
for subscribing or agreeing to subscribe, or 
procuring or agreeing to procure, subscrip- 
tions for any shares or debentures in the 
Company ; or, ; 


Rate of the commission ..........+.¢.+.++-«. | Rate per cent. 


$ . 
- Amount paid or intended to be paid ito any | Name of promoter. 


Estimated amount of preliminary expenses ... 


promoter, Amount, $ Pi 
Consideration for the payment. Consideration. 


Dates of and parties 'to every material contract 
(other than contracts entered into in the ordi- 
nary course of the business intended to be 
earried on by ‘the Company, or entered into 
more than two years before the filing of this 
statement). 


Time and place at which the contracts or copies 
thereof may be inspected. 


Names. and addresses of the auditors of the 
Company (if any). : 


Tull particulars of the nature and extent of the 
interest of every director in the promotion 
of or in the property proposed to be acquired 
by the Company, or, where the interest of 
such a director consists in being a partner in 
a firm, the nature and extent of the interest 
of the firm, with a statement of all sums paid 
or agreed to be paid to him or to tthe firm in 
cash or shares, or otherwise, by any person 
either to induce him to become or to qualify 
him as a director, or otherwise for services 
rendered by him or by ‘the firm in connection 
with the promotion or formation of ‘the Com- 
pany. 


Whether the articles contain any provisions | Nature of the provisions. 
precluding holders of shares or debentures ; 
receiving and inspecting balance-sheets or 
reports of the auditors or other reports. 


directors or proposed directors, or of their 


(Signatures of the persons above named’ as ) .......... A a PAAR! 
agents authorised in writing.) 


i VICTORIA, B.C.: . oa 
Printed by RicHARD WOLFENDEN, I.8.0., V.D., Printer to the King’s Most Excellent Majesty. 
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CHAPTER 3. 


An Act to amend the “ Companies Act.” 
[27th February, 1912. ] 


IS MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of British Columbia, 
enacts as follows :— 


1. This Act may be known and cited as the “ Companies Act 
Amendment Act, 1912.” 


2. Subsection (6) of section 11 of chapter 39 of the “ Revised 
Statutes of British Columbia, 1911,” being the ‘“ Companies Act,” is 
hereby amended by adding thereto the following: “ unless registered 
pursuant to Part XI. of this Act.’ 


3. Subsection (0) of section 13 of said chapter 39 is hereby 
repealed, and the following substituted therefor :— 

“(b.) The city, town, or county in the Province in 

which the registered office of the company will be situate.” 


4. Subsection (b) of section 14 of said chapter 39 is hereby 
repealed, and the following substituted therefor :— 

“(b.) The city, town, or county in the Province in 

which the registered office of the company will be situate.” 


5. Subsection (0) of section 15 of said chapter 39 is hereby 
repealed, and the following substituted therefor :— 

“(b.) The city, town, or county in the Province in 

which the registered office of the company will be situate.” 


G. Section 18 of said chapter 39 is hereby amended by inserting 
after the word “ deceive,” in the sixth line thereof, the words “ or 
by a name of which the Registrar shall for any other reason 


disapprove.” 
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Amends subsec. (3) Y%. Subsection (3) of section 34 of said chapter 39 is hereby 
ke te amended by inserting after the word “ audited,” in the fourth line 
thereof, the words “ and signed.” 


Amends s. 34. 8. Section 34 of said chapter 39 is hereby further amended by 
adding thereto as subsection (6) thereof the following :— 

“(6.) Every extra-provincial registered company shall, within the 
time hereinbefore mentioned, file with the Registrar a statement 
setting forth all the information with reference to such company 
required by subclauses (k) and (1) of subsection (2) hereof and 
by subsection (3) hereof, and such statement shall be certified by 
the auditors and by the president, vice-president, secretary, or other 
officer of such company; but, save as aforesaid, this section shall not 
apply to an extra-provincial company.” 


Amends 8. 70. 9. Section 70 of said chapter 39 is hereby amended by adding 
thereto after the word “addressed,” in the third line thereof, the 
words “and may from time to time change the location of its 
registered office.” 


Amends s. 72. 10. Section 72 of said chapter 39 is hereby amended by adding 
thereto the following as subsection (4) thereof :— 

a “(4,.) This section shall not apply to an extra-provincial company.” 

Amends s. 73. 11. Section 73 of said chapter 39 is hereby amended by adding 


to subsection (10) thereof the words “or to an extra-provincial 
company”; and by adding as subsection (11) thereof the follow- 
ing :— 

“(11.) If a company limited by shares makes default in comply- 
ing with the requirements of this section which apply to it, such 
company shall be liable, on summary conviction, to a fine not 
exceeding twenty-five dollars for each day during which such default 
continues; and every director, manager, or other officer of the 
company who knowingly and wilfully authorizes or permits the 
default shall be liable to the like fine: Provided that where default 
has been made in holding the statutory meeting or filing the statu- 
tory report in this section mentioned, the company, or any person 
liable for the default, may apply to the Court for relief, and the 
Court, if satisfied that such default was accidental or due to 
inadvertence, or that it is just and equitable to grant relief, may 
make an order extending the time for compliance with this section 
for such period as the Court may think proper.” 


Repeals subsec. (1) 12. Subsection (1) of section 89 of said chapter 39 is hereby 
D 3. : . . . 
repealed, and the following substituted therefor :— 
“(1.) Every prospectus which relates to any company or intended 
company, and is issued by or on behalf of any such company or 
16 
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intended company or by or on behalf of any person interested in 
any such company or intended company, shall be dated, and that 
date shall, unless the contrary be proved, be taken as the date of 
publication of the prospectus.” 


13. Subsection (2) of said section 89 is hereby repealed, and the 
following substituted therefor :— 

“(2.) A copy of every such prospectus, signed by every person 
who is a director or proposed director of the company on the date 
mentioned in the last preceding subsection hereof, or, where such 
prospectus is issued by or on behalf of any person interested as 
aforesaid, signed by such person, or in any case signed by an agent 
of such director or proposed director or person, duly authorized in 
writing, shall be filed with the Registrar on or before the date of 
its publication, and no such prospectus shall be issued until a copy 
thereof has been so filed and registered.” 


14. Subsection (1) of section 90 of said chapter 39 is hereby 
amended by striking out the words “ Every prospectus issued by or 
on behalf of a company, or by or on behalf of any person who is 
or has been engaged or interested in the formation of the company,” 
and substituting therefor the words “ Every prospectus issued as 
mentioned in the last preceding section hereof.” 


15. Subsection (2) of section 91 of said chapter 39 is hereby 
amended by striking out the words “first day of July, 1910,” in 
the third line thereof, and substituting therefor the words “ fifteenth 
day of March, 1912.” 


16. Subsection (2) of section 96 of said chapter 39 is hereby 
amended by adding thereto the following :— 

“Provided that in case of a company which does not issue a 
prospectus inviting the public to subscribe for its shares, the 
Registrar shall not give such a certificate unless a statement in 
lieu of prospectus has been filed with him.” 


17. Subsection (6) of section 96 of said chapter 39 is hereby 
amended by striking out the words “July, 1910,” in the second 
line thereof, and substituting therefor the words “ fifteenth day of 
March, 1912”; and by striking out the words “or to a company 
which does not issue a prospectus inviting the public to subscribe 
for its shares,” and by adding after the word “ Act,” in the seventh 
line thereof, the words “or to an extra-provincial company.” 


18. Section 97 of said chapter 39 is hereby amended by adding 
thereto as subsection (4) thereof the following :— 
- “(4.) This section shall not apply to an extra-provincial com- 
pany which is not required to comply with section 33 of eon Act.” 


Repeals subsec. (2) 
of s. 89. 


Amends gs. 90. 


Amends gs, 91. 


Amends subsee. (2) 
of s. 96. 


Amends subsec. (6) 
of s: 96: 


Amends s. 97. 


Amends subsec. 


of 's. 102. 


(1) 


Amends subclause 
(g) of subsee. (1) 


of Ss. LOZ. 


Amends subsec. 
of s. 102. 


= 


Repeals subsec. 
of s. 102 


Amends s. 105. 


Amends subsec. 
of s. 131. 


Amends s. 142. 


Amends s. 157. 


Repeals subsec. 


of s. 158. 


(7) 


(1) 


(¢c) 
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19. Subsection (1) of section 102 of said chapter 39 is hereby 
amended by striking out the words “ delivered to and filed with 
the Registrar for registration ” in the twenty-first line thereof, and 
by substituting therefor the words “registered by filing the same 
with the Registrar.” 


20). Subclause (g) of subsection (1) of section 102 of said 
chapter 39 is hereby amended by striking out the words “and 
comprising property solely situate outside the Province,’ and by 
substituting therefor the words “ and requiring registration under 
this Act.” 


21. Subsection (3) of section 102 of said chapter 39 is hereby 
amended by striking out the words “ or received by ” in the fifth 
line thereof, and substituting therefor the words “and filed with.” 


22 Subsection (7) of section 102 of said, chapter 39 is hereby 
repealed, and the following substituted therefor :— 

“(7.) It shall be the duty of the company to register every mort- 
gage or charge and every series of debentures created or issued by 
it requiring registration under this section, but registration of 
any such mortgage or charge may be effected on the application of 
any person interested therein. Where the registration is effected 
on the application of some person other than the company, that 
person shall be entitled to recover from the company the amount 
of any fees properly paid by him to the Registrar on the regis: 
tration.” 


23 Section 105 of said chapter 39 is hereby amended by inserting 
after the word “extended,” in the eleventh line thereof, the words 
“without prejudice to the rights of parties acquired prior to the 
actual date of registration.” 


24. Subsection (1) of section 131 of said chapter 39 is hereby 
amended by inserting after the word “ properties,’ in the fourth 
line thereof, the words “and petroleum claims”; and by striking 
out the word “or” in the sixth line thereof, and inserting after 
the word “ coal,” in the said sixth line thereof, the words “or oil.” 


25. Section 142 of said chapter 39 is hereby amended by inserting 
after the word “shall,” in the seventh line thereof, the words “ save 
as in this Act otherwise provided.” 


26. Section 157 of said chapter 39 is hereby amended by inserting 
after the word “company,” in the first line thereof, the words 
“other than an insurance company.” 


27. Subsection (c) of section 158 of said chapter 39 is hereby 
repealed. 
18 
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28. Said chapter 39 is hereby further amended by adding to 
section 181 the following as subsection (3) :— 

“(3.) The following sections of this Part shall apply to the 
winding-up of all companies or associations incorporated by or 
under the authority of the Legislature, except those companies 
or associations wound up on the ground of the bankruptcy or 
insolvency of such company or association.” 


29. Section 186 of said chapter 39 is hereby repealed. 


30. Subsection (2) of section 268 of said chapter 39 is hereby 
amended by striking out the words “and send to such company ” 
in the fifth line thereof. 


31. Subsection (6) of section 299 of said chapter 39 is hereby 
repealed, and the following substituted therefor :— 
“(b.) That the provisions of sections 37, 38, 89, and 90 of said 
chapter 44 shall apply to every company incorporated 
under the said repealed Acts or any or either of them.” 


32. Section 12 of the First Part of Table B in the First Schedule 
to said chapter 39 is hereby amended by inserting after the word 
“ Act,” in the ninth line thereof, the words “or where a series of 
debentures is registered in accordance with subsection (3) of said 
section 102, and such debentures are secured by a trust deed which 
requires registration pursuant to the ‘Land Registry Act.’ ” 


VICTORIA, B.C.: 
Printed by Witit1am IJ. CuLiin, Printer to the King’s Most Excellent Majesty. 
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CHAPTER 10. 


An Act to amend the ‘“‘ Companies Act.” R.S.B.C. 1911, ¢. 39. 


[ist March, 1913.] 


IS MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of British Columbia, 
enacts as follows :— 


1. This Act may be known and cited as the “ Companies Act short title. 
Amendment Act, 1913.” 


2. Section 2 of chapter 39 of the “ Revised Statutes of British amenas s. 2. 
Columbia, 1911,” being the “ Companies Act,” is hereby amended 
by striking out the words and figures in the seventy-ninth line and 
substituting the following :— 
*“* Company ’—Secs. 110a, 129 (8), 174.” 


3. Subsection (1) of section 18 of said chapter 39 is hereby amends s. 18, 
amended by striking out the words “or has ceased to carry on “’*° “: 
business ” in the eighth line; and by adding after the word “ Regis- 
trar,’ in the ninth line, the following: ‘or except where an extra- 
provincial company, licensed or registered, has ceased or is deemed 
to have ceased to carry on business in the Province.” 


4. Subsection (1) of section 19 of said chapter 39 is hereby amenas s. 19, 
amended by adding the following proviso :— de es 
“ Provided that no such alteration shall be valid if the company 
would be thereby enabled to exercise all or any of the powers of a 
trust company as defined by the ‘Trust Companies Regulation Act.’ ” 


5. Subsection (1) of section 26 of said chaptér 39 is hereby 


amended by adding thereto the following proviso :— 


“Provided that the Registrar may refuse to issue a certificate of Refusal of certif- 
Pane : 


” 


incorporation to any proposed company which by its memorandum company. 


takes all or any of the powers of a ‘trust company’ as defined by is 
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the ‘Trust Companies Regulation Act.’ Upon such refusal, appli- 
cation may, with the consent of the Registrar, be made to the 
Lieutenant-Governor in Council, who shall have power to approve 
and direct the issue of a certificate of incorporation to such proposed 
company.” 
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6. Subsection (6) of section 34 of said chapter 39 is hereby 
amended by striking out the word “ registered” in the first line; 
and by adding after the words “ subsection (3) hereof,” in the fifth 
line, the following: “and (unless the company be relieved in accord- 
ance with section 1434 of this Act) a copy of the entries in the 
register required to be kept as provided by section 148 of this Act.” 


Y. Subsection (1) (0) of section 96 of said chapter 39 is hereby 
amended by adding after the word * subscription,” in the fifth line, 
the following: “ or in the case of a company which does not issue a 
prospectus inviting the public to subscribe for its shares, on the 
shares payable in cash”; and by adding after the word “ with,” in 
the last line of subsection (c), the word “ and”; and by adding the 
following as subsection (d) :— 

“(d.) In the case of a company which does not issue a pros- 
pectus inviting the public to subscribe for its shares, there 
has been filed with the Registrar a statement in lieu of 
prospectus.” 


8. Subsection (3) of section 102 of said chapter 39 is hereby 
amended by striking out the words “or a true copy thereof” in the 
sixteenth line; and by inserting after the word “ series,” in the 
seventeenth line, ‘‘ or a true copy of such deed or debenture.” 


9. The said chapter 39 is hereby amended by adding thereto after 
section 110 the following section :— 

“1104. The word ‘company’ in sections 102 to 110 (both inclu- 
sive) of this Act shall mean and include any company, society, or 
association incorporated by or under any public Act of the Province.” 


10. Subsection. (2) of section 129 of said chapter 39 is hereby 
amended by substituting the word “ creditors” for the word “ direc- 
tors ” in the sixth line. 


11. Every extra-provincial company licensed as a company under 
this or some former Act shall file with the Registrar any amendment 
to its charter or regulations, and without prejudice to any other 
provisions of this Act applicable to such company shall comply with 
the provisions of sections 51, 70, 71, 78, 88, 89, and 90 of the 
“ Companies Act.” 


12. Section 148 of said chapter 39 is hereby amended by inserting 
the words “ licensed or” between the words “ company ” and “ regis- 
tered ” in the first line. 
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13. Section 159 of said chapter 39 is hereby repealed, and said 
chapter 39 is amended by adding thereto after section 143 the follow- 
ing section :— 

“143. (1.) The Registrar may accept from any extra-provincial 
company a power of attorney which varies in substance from that 
called for by clause (d) of section 153 or section 158 of this Act, 
in that it omits to empower the attorney named therein to issue and 
transfer shares or stock, upon its being shown to his satisfaction 
either that the company is not a public company the shares or stock 
whereof are upon the market, or that although the company is a 
public company, and the shares or stock thereof are upon the market, 
yet that, either owing to the small quantity of the shares or stock 
of the company held in the Province, and to the fact that the com- 
pany does not propose to place any of the shares or stock upon the 
market in the Province, or to the fact that the consent of the holders 
of shares or stock within the Province has been obtained, the prepon- 
derance of convenience is in favour of exempting the company from 
empowering their attorney in the manner specified: 

“(a.) The licence or certificate of registration issued to the 
company under the provisions of section 154 or section 
160 of this Act, as the case may be, shall state, after the 
name, address, and occupation of the attorney, that such 
attorney is not empowered to issue or transfer shares or 
stock : 

“(b.) The company shall thereupon be relieved from compliance 
with section 148 of this Act. 

““(2.) Any company which has heretofore filed a power of attorney 
empowering its attorney to issue and transfer shares and stock may 
have such power of attorney amended on summary application to the 
Registrar, and on satisfying him as aforesaid, and shall thereafter 
be relieved in manner aforesaid. The Registrar may direct the 
amendment to be given publicity in such manner as he may deem 


necessary.” 


14. Section 144 of said chapter 39 is hereby amended by substi- 
tuting for the figures “ 1899,” in the fourth line, the figures “ 1897.” 


15. Section 149 of said chapter 39 is hereby amended by inserting 
after the word “ Act,” in the seventh line, the words “or for other 


good cause.” 


16. Section 152 of said chapter 39 is hereby amended by adding 
thereto the following proviso :— 

“ Provided that the Registrar may refuse to issue a licence to any 
such extra-provincial company which ‘is authorized by its charter 
to exercise all or any of the powers of a ‘ trust company’ as defined 


by the ‘Trust Companies Regulation Act.’ Upon such refusal, 
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application may, with the consent of the Registrar, be made to the 
Lieutenant-Governor in Council, who shall have power to approve 
and direct the issue of a licence to such company.” 


17. Subsection (d) of section 153 of said chapter 39 is hereby 
amended by adding after the word “ notices,” in the eighth line, the 
words “ to issue and transfer shares or stock.” 


18. Section 157 of said chapter 39 is hereby amended by adding 
thereto the following proviso :-— 

“Provided that the Registrar may refuse to issue a certificate of 
registration to any such extra-proyincial company which is author- 
ized by a charter to exercise all or any of the powers of a ‘ trust 
company’ as defined by the ‘Trust Companies Regulation Act.’ 
Upon such refusal, application may, with the consent of the Regis- 
trar, be made to the Lieutenant-Governor in Council, who shall have 
power to approve a direct the issue of a certificate of registration 
to such company.” 


19. Subsection (1) of section 250 of said chapter 39 is hereby 
amended by substituting for the words “that date,” in the sixth 
line, the words “ the date hereinafter mentioned.” 


20. Subsection (1) of section 268 of said chapter 39 is hereby 
repealed, and the following is substituted therefor :— 

“968. (1.) Where a company incorporated under any public Act 
in the Province, or an extra-provincial company, licensed or regis- 
tered, has failed for any period of two years after such incorporation 
or licensing or registration to send or file any return, notice, or 
document required to be made or filed or sent to the Registrar 
pursuant to this Act or any former public Act, or the Registrar has 
reasonable cause to believe that such company is not carrying on 
business or in operation, he shall send to the company by post a 
registered letter inquiring whether such company is carrying on 
business or in operation and notifying it of its default (if any) : 

“(q.) The period of two years hereinbefore mentioned shall in 
its application to companies already licensed be deemed 
to commence on the first day of March, 1913.” 


21. Subsection (4) of section 268 of said chapter 39 is hereby 
repealed, and the following is substituted therefor :— 

“(4.) If a company or any member or creditor thereof feels 
aggrieved by the company having been struck off the register, the 
Court, on the application of the company or member or creditor, 
may, if satisfied that the company was at the time of the striking-off 
carrying on business or in operation, or otherwise that it is just 
that the company be restored to the register, order the name of the 
company to be restored to the register, and thereupon the company, 
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being an incorporated company as aforesaid, shall be deemed to have 
continued in existence, or, being an extra-provincial company, shall 
be deemed to be still entitled to do business in the Province, as if 
its name in either case had not been struck off; and the Court may 
by the order give such directions and make such provisions as seem 
just for placing the company and all other persons in the same 
position as nearly as may be as igi the name of the company had 
not been struck off: 


Sas) 


“(D.) 


at or) 


Sid. ) 


Due notice shall be given to the Registrar of any such 
application to the Court, and no order made thereupon 
shall have any effect until the lawful requirements of the 
Registrar in respect of any such company have been 
fulfilled: 

An office copy of the order shall be filed with the Registrar 
within fifteen days from the date thereof, and shall pau him 
be registered : 

If no application as aforesaid is made within one year 
from the date on which the name of a company shall have 
been struck off pursuant to this section, any other com- 
pany or society may, subject to the provisions of section 
18, be incorporated, licensed, or registered by the same or 
a similar name, or may, subject as aforesaid, change its 
name to the same or a similar name; and in such case 
the Court shall, in and by the order aforesaid, make 
provision that the company whose name shall have been 
struck off shall, as a condition of having its name restored 
to the register, forthwith change its name subject to and 
in accordance with the provisions of this Act: 


‘Any company whose name has been prior to the twenty- 


sixth day of August, 1912, published in the Gazette 
pursuant to this section may apply to the Court as here- 
inbefore provided, and the time mentioned in the last 
preceding subsection shall be deemed to have commenced 
on the twenty-sixth day of August, 1912: 

“ Provided that where since that date a company or 
society has been incorporated or an extra-provincial com- 
pany licensed or registered by a name identical with or 
similar to the name of any such company, the Court shall 
in and by its order make provision that the company 
whose name has been published as aforesaid shall, as a 
condition of having its name restored to the register, 
forthwith change its name, subject to and in accordance 
with the provisions of this Act: 

Notwithstanding any proceedings heretofore taken or 
purporting to have been taken under or by virtue of the 
provisions of section 268 of this Act, the following com- 


panies, to wit :— 
AT 


Amends-_s. 268, 
subsee. (6). 


Amends s. 269, 
subsec. (8). 


Amends s. 280. 


Amends s. 282. 


Cuap. 10. CompaNigs (AMENDMENT). © 3 Guo. 5 
Texada Kirk Lake Gold Mines, Limited ; 
*Squamish Hop Ranch, Limited ; 
Columbia Fruit and Land Company, Limited ; 
The Nahmint River Lumber Company, Limited ; 
Metropolitan Building Company, Limited; and 
Coxon and Company, Limited,— 
are hereby declared to be in existence and shall be deemed 
to have always been and continued in existence as if the 
names thereof had never been struck off the register cr 
ihe said companies dissolved by said proceedings; and it 
is further declared that the Star Exploring and Mining 
Company is entitled and shall not be deemed to have 
ceased to do business in the Province under its certificate 
of registration; and the names of the companies aforesaid 
shall be forthwith restored to the register.” 


22. Subsection (6) of section 268 of said chapter 389 is hereby 
amended by striking out the words after “ wound up” in the first 
line up to and including the words “ wound up” in the third line. 


23. Subsection (3) of section 269 of said chapter 39 is hereby 
amended by striking out all the words after the word “ inspection ‘ 
in line four, and substituting therefor the following: “and any 
person may require a copy or extract of any document or part 
thereof on payment for the copy or extract of the prescribed fees, 
not exceeding ten cents for each folio, and a further fee not exceed- 
ing one dollar if such copy or extract is required to be certified as 
a true copy.” 


24. Section 280 of said chapter 39 is hereby amended by striking 
out all words after the word “ Act” in line four, and substituting 
the following: “otherwise there shall be charged the difference 
between the fees already paid and the fees payable for the incor- 
poration of a company under this Act.” 


25. The following is added as subsection (a) to section 282 of 
said chapter 39 :— 
“(a.) The Registrar shall, at the cost of the company applying 
for registration, publish such certificate for four weeks 
in the Gazette.” 


VICTORIA, B.C.: 
Printed by WiLt1am H. CuLuin, Printer to the King’s Most Excellent Majesty. 
- 1913. ' 
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